RULES OF THE COURT OF CHANCERY OF THE STATE OF DELAWARE
|. SCOPE OF RULES -- ONE FORM OF ACTI ON
Rule 1. Scope and purpose of Rules.

These Rul es shall govern the procedure in the Court of Chancery of the
State of Delaware with the exceptions stated in Rule 81. They shall be
construed and adm ni stered to secure the just, speedy and i nexpensive
deternination of every proceeding.

Rule 2. One form of action

There shall be 1 form of action to be known as "civil action.”

1. COMMENCEMENT OF ACTION;, SERVI CE OF PROCESS, PLEADI NGS, MOTI ONS,
AND ORDERS; DEPOSI T AND SECURI TY FOR COSTS.
Rul e 3. Commencenent of action

(a) Complaint. --

(1) An action is conmenced by filing with the Register in Chancery a
conplaint or, if required by statute, a petition or statement of claimall
hereafter referred to as "conplaint." Sufficient copies of the conplaint shal
be filed so that 1 copy is available for service on each defendant as
hereafter provided, unless the Court orders otherw se.

(2) Each conplaint, when accepted for filing by the Register in
Chancery, shall be acconpanied by a covering sheet in the form adopted by the
Court and containing informati on which the Court shall determ ne is necessary
and appropri at e.

(aa) Verification. -- Every pleading, except that filed by a corporation,
which is required to be verified by statute or by these Rules shall be under
oath or affirmation by the party filing such pleading that the matter
contained therein insofar as it concerns the party's act and deed is true, and
so far as relates to the act and deed of any other person, is believed by the
party to be true. Every pleading by a corporation which nust be verified shal
be verified under oath or affirmation by the chairperson or vice-chairperson
of the board of directors, by the president, by a vice-president, by a
secretary, by an assistant secretary, by the treasurer, or by an authorized
agent and shall be under the seal of the corporation.

(b) Nonrefundabl e deposit for costs. -- The Register in Chancery shall not
file any paper or record or docket proceeding until a nonrefundabl e deposit
for fees and costs has been made with the Register. Such deposit is $100 for
all matters except those specifically stated herein. The Regi ster in Chancery
shal | apply the deposit fromtime to tinme in paynent of the fees and costs of
the Register's office. If the amount of the deposit is expended in payment of
such fees and costs as they accrue fromtinme to tinme, the Register shal
demand and receive such additional anmount as shall be necessary in the
Regi ster's judgnent to defray fees and costs for additional services before
any such services shall be performed. If the ampbunt of the deposit is not
exhausted in paynent of such fees and costs, any balance is not refundable and
shall be retained by the Register in Chancery at the end of the case. An
additional deposit of $400 shall be required in all actions commenced by wit
of sequestration, pursuant to 10 Del. C. { 366; $200 of such additiona
deposit shall be set aside solely for the purpose of paying any fee that the
Court may allow the sequestrator. For papers filed fromtime to tinme in
connection with guardianship matters, the deposit for costs shall be such sum
as the Register, fromthe Register's experience, shall deemsufficient to
cover fees and costs of the Register's office for such matter.

This rule shall not apply to any action or other proceeding that is exenpt
by law from nmeki ng a deposit for costs.

(bb) Court fees or charges. -- The Register in Chancery shall assess the
foll owi ng court fees:

(1) CVIL ACTI ON FEES



New Case with 1 or 2 defendants
New Case with 3 or nore defendants
New case involving class action or
derivative clains
Cases involving service under 10 Del.
C. { 3114
with 10 or | ess defendants
with nore than 10 defendants
Sequestrations
Confirms or vacate an arbitration award
Appea
Over 100 docket - each docket
Filing and recording any pleading
Per Page
Short certificates
Furni shing advertisenents to publishers
I ssuing and filing comr ssions
Regi ster's certificates
Section 3114 letters
I ssuing sutmons and other wits
Oigina
Copi es
Sequestration
Certification (excludes copy charge)
Exenplification
Bonds

(1) TRUST ACCOUNTI NG FEES

New trust adm nistration fees
Trustee bond
I nventories
Per page
Filing, recording & indexing accounts
of trustees and receivers
Principal and incone
Less than $500 to $1000
$1001 to $5000
$5001 to $15000
Each additional $1000 to $10,000 (or
part thereof)
Charge for each page
Mailing notices to interested parties -
each notice
Trustee rel ease
Regi stering certificates of trust

(2) CHANCERY M NOR & M SCELLANEQUS FEES

Petition
To partition
For decree of distribution
To sell real property to pay debts
For instructions
For adjudi cation of presuned death
For el ective share
For admi ssion of a copy of a
decedent's will to probate
For a rule to show cause to conpel
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return of assets to an estate
pursuant to 12 Del. C. { 2105

To reformtrust $ 150
To appoi nt a successor trustee $ 150
For a rule to show cause in current $ 50
actions
Each additional copy $ 25
To rempve a guardian or trustee $ 50
To appoi nt a successor guardi an $ 50
Processi ng of receivership clainms $ 1% of
anmount
paid to
cl ai mant
Guar di an appoi nt nent
M nors $ 50
Tort Settlenent $ 100
Di sabl ed persons $ 50
Petition
To expend (pro se filer) $ 10
To sell real estate $ 50
Prom ssory note fee $ 25
Transfer of funds $ 10
Certification (excludes copy charge) $ 25
Bonds $ 25
Processing of receivership clains
Claims under $ 10 $0
Clainms of $10 or nore, but less than $5
$25
Clainms of $25 or nore, but less than $ 10
$100
Clai ms of $200 or nore, but I|ess than $ 20
$500
Claims of $500 to $999 $ 50
Clainms of $1,000 to $9, 999 $ 75
Cl ai ms over $10, 000 $ 1%

(3) VETERANS CASES, PUBLI C GUARDI AN AND | NSURANCE COWM SSI ONER CASES

No charge
(4) OTHER CHARGES

Facsim | e copies, first page $ 10
(plus $2 per page for faxes 2 pages
and over)
Phot ocopi es - per page $ 1.50
M crofil mcopies - per page $ 2
Copi es of opinions - per page $ 1.50
Separate storage of exhibits - per $ 10

exhi bi t
(Charged to plaintiff or defendant)
Preparation of mailing via Federa
Express, Airbourne,
etc. (excludes copy charge) $5

(5) COUNTERCLAI MS, CROSS- CLAIMS, THI RD PARTY COMPLAI NTS AND AMENDED COMPLAI NTS
a. The fee for filing any cross-claim counterclaimor third party
conplaint in any action shall be the sane as the fee for filing a new action



under this rule. The fee for filing any cross-petition or counter-petition
shall be the same as for filing a new petition under this rule.

b. The fee for filing an amended conpl aint shal be $150, together with the
fee for the filing of the anmended conplaint as a pl eadi ng.

Charges for matters not covered by this Rule shall be fixed by Oder of the
Court. Any charge herein nmay be increased or decreased by the Court for good
cause.

(c) Security for costs. -- "In every case in which the plaintiff is not at
the tinme of filing the conplaint a resident of this State, or being so,
afterwards noves fromthe State, an order for security for costs may be
entered upon notion after 5 days notice to the plaintiff; in default of such
security the Court, on nmotion, may disniss the conplaint.

(d) Del eted.

Rule 4. Process.

(a) Summons; issuance. -- Upon the commencenent of an action, the Register
in Chancery shall forthwith issue a summons and deliver it for service to the
sheriff or coroner of the appropriate county, or to a person specially
appointed to serve it. Upon request of the plaintiff, separate or additiona
summons shal |l issue agai nst any defendants.

(b) Same; form -- The sumons shall be signed by the Register in Chancery,
be under the seal of the Court, contain the name of the Court and the nanmes of
the parties, state the name of the official or other person to whomit is
directed, the nane and address of the plaintiff's attorney, if any, otherw se
the plaintiff's address, and the tine within which these Rules require the
def endant to appear and defend, and shall notify the defendant that in case of

the defendant's failure to do so judgnent by default will be rendered agai nst
the defendant for the relief demanded in the conplaint.
(c) By whom served. -- Service of sunmons shall be nade by the sheriff or

if disqualified, by the coroner, to whomthe summns is directed, by a deputy
of either or by sone person specially appointed by the Court for that purpose,
except that a subpoena may be served as provided in Rule 45. Specia
appoi ntnents to serve process shall be made freely when substantial savings or
travel fees will result.

(d) Summons; personal service. -- The sunmons and conpl aint shall be served
together. The Register in Chancery shall furnish the person naki ng service
wi th such copies as are necessary. Service shall be nade as foll ows:

(1) Upon an individual other than an infant or an inconpetent person
by delivering a copy of the summns and of the conplaint to the individua
personal |y, or by leaving copies thereof at the individual's dwelling house or
usual place of abode with sone person of suitable age and discretion then
residing therein, or by delivering a copy of the sumopns and of the conplaint
to an agent authorized by appointnent or by law to receive service of process.

(2) Upon an infant by serving the sunmons in the manner prescribed by
| aw for service of sunmons upon any such defendant.

(3) Upon an inconpetent person by serving the sunmons in the manner
prescribed by |law for service of sumpns upon any such defendant.

(4) Upon a Del aware corporation or a foreign corporation in the manner
provi ded by statute.

(5), (6) Repeal ed.

(7) An order directing another or an additional node of service of a
summons in a special case may be nade by the Court.

(da) Service by publication. -- No order shall be entered under 10 Del. C.
{ 365 unless a verified conplaint or affidavit acconpanying the application
for such an order contains an allegation that any defendant is a nonresident
of the State and contains a further allegation as to the | ast known address of
such defendant or an allegation that the address of the defendant outside
Del aware is unknown and cannot, with due diligence, be ascertained. In



addition to the publication of the order for the appearance of a defendant
prescribed by 10 Del. C. { 365, the order shall provide for sending such

def endant by registered or certified mail a copy of such order and a copy of
the conplaint at the defendant's address outside of Del aware where the
verified conplaint or affidavit contains such information. The Court may
direct the giving of other notice to such defendant in such manner as nay be
deened appropriate under the circunstances.

(db) Service by publication and seizure. --

(1) No order shall be entered under 10 Del. C. { 366 unless it appears
in the conplaint that the defendant or any one or nore of the defendants is a
nonresi dent of the State of Del aware and the application therefor is
acconpani ed by the affidavit of a plaintiff or other credible person stating:

(a) As to each nonresident defendant whose appearance is sought to
be conpelled, the defendant’'s | ast known address or a statenent that such
address is unknown and cannot with due diligence be ascertai ned.

(b) The following information as to the property of each such
def endant sought to be seized:

(i) A reasonabl e description thereof.

(ii) The estimted amunt and val ue thereof.

(iii) The nature of the defendant's title or interest therein; and if such
title or interest be equitable in nature, the nane of the holder of the Iega
title.

(iv) The source of affiant's information as to any of the itens as to which
the affidavit is nade on information and belief.

(v) The reason for the om ssion of any of the required statenents.

(2) Wthin 3 business days after the filing of such bond or bonds as
may be required or within such other time as the Court may fix, the Register
shall, in addition to making the required publication, send by registered or
certified mail to each defendant whose appearance is sought to be conpelled a
certified copy of the order and a copy of the pleading asserting the claim

(3) After the filing of such bond or bonds as nmay be required by the
order, but not later than 10 days after the date of the order of seizure, the
sequestrator shall serve a certified copy of the order upon the person,
persons or corporation having possession or custody of the property or contro
of its transfer, and shall seize the property. The sequestrator shall seize
property which is, or appears, not to be susceptible of physical seizure
within the State by serving a director in witing that the person, persons or
corporation having possession or custody of the property or control of its
transfer, shall

(a) Retain the property and recogni ze no transfer thereof unti
further notice fromthe sequestrator or order of the Court;

(b) Forthwith make a notation upon any records pertaining to the
property that such property is held pursuant to the order of the Court; and

(c) Wthin 10 days after the date of such service, deliver a
certificate under oath to the sequestrator, specifying (i) Such defendant's
property, if any, of which it has possession, custody or control or control of
its transfer; (ii) whether the title or interest of each such defendant is
| egal or beneficial; and (iii) if legal, the nane and address of the hol der of
any equitable title or interest therein, if known, and, if beneficial, the
name and address of the holder of the legal title thereto, if known.

(4) Wthin 20 days after seizure, unless otherw se specially ordered,
the sequestrator shall make a return to the Court, therein setting out al
proceedi ngs hereunder to the date of said return, including the date and hour
or service and seizure pursuant to subparagraph (3) hereof.

(5) The Court may in its discretion and subject to statutory
requi renents di spense with or nodify conpliance with the requirenments of any



part of this rule in any cause upon application to it stating the reasons
t herefor.

(dc) Service pursuant to 10 Del. C. { 3114. --

(1) (a) In every action where service of process is sought pursuant to
10 Del. C. { 3114 against a nonresident of Delaware by reason of such
nonresi dent's service as director, trustee or nenber of the governing body of
a corporation organi zed under the laws of this State, the party seeking such
service of process shall at the tinme when such service is applied for file
with the Register in Chancery a statement signed by the attorney for the
applicant or, if the applicant is not represented by counsel, by the
applicant, containing the follow ng information:

(i) The nane and principal business address of the corporation upon whose
governi ng body the nonresident serves or has served, which address shall be
the principal business address set forth on the npbst recent annual report
filed by the corporation with the Secretary of State of Del aware, unless the
statement shall also contain the basis for the applicant's conclusion that the
busi ness address set forth on the nbst recent annual report is not presently
the principal business address of the corporation.

(ii) The nane and address, including county, of the registered agent in
Del aware of said corporation, or a statenent that the corporation has no
present registered agent.

(iii) The last residence address known to the applicant of each nonresident
as to whom service of process is sought, which address shall be the residence
address of such nonresident defendant set forth on the npbst recent annua
report filed by the corporation with the Secretary of State of Del aware,
unl ess the statenent shall also contain the basis for the applicant's
concl usion that the residence address set forth in the npst recent annua
report filed by the corporation is not presently the residence address of such
nonr esi dent .

(b) If any information called for by subparagraph (1)(a) is not
known to the applicant, the statenment shall so state and shall also state
affirmatively that the applicant has made diligent efforts to ascertain such
i nf ormati on.

(2)(a) Upon receipt of an application for service pursuant to 10 Del.
C. { 3114, the Register of the Court in which application is nmade shall issue
a sumons to each nonresident as to whom such service is sought and shal
direct the sheriff, or other person designated to effect service, to serve the
summons, conpl aint or other pleading required by subparagraph (1) hereof upon
the regi stered agent of the corporation upon whose governi ng board the
nonr esi dent serves or has served, or, if the corporation has no registered
agent, upon the Secretary of State. The Register shall direct the sheriff or
ot her person designated to effect service to file a return of service
forthwith after effectuation of said service.

(b) The summons issued pursuant to subparagraph (2)(a) hereof
shall, in addition to the statenents called for under other provisions of |aw,
state that it is issued pursuant to 10 Del. C. { 3114 and a copy of that
statute shall be appended thereto. The summons shall direct that an answer or
ot her responsive pleading be filed in accordance with the tinme provisions of
the statute.

(3) Wthin 7 days after service under subparagraph (2)(b) hereof is
effected, the Register shall send by registered nmail to each nonresi dent upon
whom service is being effected, copies of all of the papers served upon the
corporation under subparagraph (2)(a) hereof at: (a) The principal place of
busi ness of the corporation and (b) the residence address of such nonresident.
The Regi ster shall note on the docket of the cause the date upon which such
mai | i ngs take pl ace.



IN THE COURT OF CHANCERY OF THE STATE OF
DELAWARE | N AND FOR NEW CASTLE COUNTY

Plaintiff, ClVIL ACTI ON NO
V. SUMMONS PURSUANT
Def endant . TO 10 DEL. C. { 3114

THE STATE OF DELAWARE
TO THE SHERI FF OF NEW CASTLE COUNTY:
YOU ARE COMMANDED:
To Summon the above naned i ndivi dual defendant ( ) by service pursuant
to 10 Del. C. { 3114 upon the defendant(s)' designated agent for service of

process in Delaware, ............... , being the registered agent for
.......... , a Delaware corporation, so that within the time required by | aw,
such defendant ( ) shall serve upon .......... , plaintiff's attorney whose
address is .......... .. .. .. ... and answer to the conplaint.

To serve upon defendant ( ) a copy hereof, of the conplaint, and of a
statement of plaintiff filed pursuant to Chancery Court Rule 4(dc)(1).
Dated ..........
Regi ster in Chancery

(e), (f) Omtted.

(g) Return. -- The summons provided for in paragraph (a) hereof shall be
returnabl e 20 days after the issuance thereof unless otherw se specially
ordered. The person serving the process shall nmeke return thereof to the Court
promptly, after service and in any event on the return day thereof. Process
whi ch cannot be served before the return day thereof shall be returned on the
return day and such return shall set forth the reasons why service could not
be had. If service is made by a person other than by an officer or the
of ficer's deputy such person's return shall be verified. Failure to make a
return or proof of service shall not affect the validity of service.

(h) Amendment. -- At any time in its discretion and upon such ternms as it
deens just, the Court may allow any process or return of proof of service to
be amended unless it clearly appears that material prejudice would result to
the substantial rights of the party agai nst whomthe process issued.

Rule 5. Service and filing of pleadings and ot her papers; appearance and
wi t hdrawal thereof.

(a) Service: Wen required. -- Except as otherw se provided in these rules,
every order required by its terms to be served, every pleadi ng subsequent to
the original conplaint unless the Court otherw se orders because of numerous
def endants, every paper relating to discovery required to be served upon a
party, unless the Court otherw se orders, every witten notion other than one
whi ch nmay be heard ex parte, and every witten notice, appearance, denand,
of fer of judgnment, designation of record on appeal, and sim|ar paper shall be
served upon each of the parties. No service need be nade on parties in default
for failure to appear except that pleadings asserting new or additional clains
for relief against themshall be served upon themin the manner provided for
service of sumons in Rule 4.

(aa) Appearance: Wen; how made; withdrawal. -- Except as otherw se
provi ded by statute, a defendant may appear though a summopns had not been
served upon the defendant. Appearance may be nmade by the service and filing of
notice thereof, or by the service or filing of any notion or pleading
purporting to be responsive to or affecting the conplaint. An appearance nust
bear the nane of an individual attorney and not nerely a firmnanme. No
appearance shall be withdrawn except on witten notion and order of the Court.

(b) Service of pleadings and papers: How made. -- Whenever under these
Rul es service is required or pernmtted to be made upon a party represented by
an attorney, the service shall be made upon the attorney unless service upon



the party personally is ordered by the Court, or required by law Service upon
an attorney shall have the same force and effect as if made upon the party
represented by that attorney. Service upon the attorney or upon a party shal
be made by delivering a copy to the attorney or party or by mailing it to the
attorney or party at the attorney's or party's |ast known address or, if no
address is known, by leaving it with the Register in Chancery. Delivery of a
copy within this rule neans: Handing it to the attorney or to the party; or
leaving it at the attorney's or party's office with a clerk or other person in
charge thereof; or, if there is no one in charge, leaving it in a conspicuous
pl ace therein; or, if the office is closed or the person to be served has no
office, leaving it at the person's dwelling house or usual place of abode with
sonme person of suitable age and discretion then residing therein. Service by
mail is conplete upon mailing.

(c) Sanme: Nunerous defendants. -- In any action in which there are
unusual ly | arge nunbers of defendants, the Court, upon notion or of its own
initiative, may order that service of the pleadings of the defendants and
replies thereto need not be nade as between the defendants and that any cross-
claim counterclaim or matter constituting an avoidance or affirmative
def ense contai ned therein shall be deened to be denied or avoided by all other
parties and that the filing of any such pleading and service thereof upon the
plaintiff constitutes due notice of it to the parties. A copy of every such
order shall be served upon the parties in such manner and form as the Court
directs.

(d) Filing. -- Al papers after the conplaint required to be served upon a
party shall be filed with the Court within a reasonable tine thereafter
subject to the follow ng provisions.

(1) Al requests for discovery under Court of Chancery Rules 31, 33,
34, 35 and 36 and answers and responses shall be served upon other counsel or
parties but shall not be filed with the Court. In lieu thereof, the party
requesting di scovery and the party serving responses thereto shall file with
the Court a "Notice of Service" containing the follow ng information:

(a) a certification that a particular form of discovery or
response was served on other counsel or opposing parties, and
(b) the date and manner of service.

(2) The party responsible for service of the request for discovery and
the party responsible for the response shall retain the originals and becone
the custodian of them The party taking an oral deposition shall be custodian
of the original; no copy shall be filed except pursuant to subparagraph (3).
In cases involving out-of-state counsel, |ocal counsel shall be the custodian

(3) If depositions, interrogatories, requests for docunments, requests
for adm ssion, answers or responses are to be used at trial or are necessary
to a pretrial or post-trial notion, the verbatimportions thereof considered
pertinent by the parties shall be filed with the Court when relied upon

(4) When discovery not previously filed with the Court is needed for
appeal purposes, the Court, on its own notion, on notion by any party or by
stipul ati on of counsel, shall order the necessary material delivered by the
custodi an to the Court.

(5) The Court, on its own notion, on notion by any party or an
application by a non-party, may order the custodian to file the original of
any di scovery docunent.

(6) When discovery materials are to be filed with the Court other than
during trial, the filing party shall file the material together with a notice
(a) stating in no nore than one page, the reason for filing and (b) setting
forth an itenmized list of the materi al

(7) It shall be the duty of the party on whose behal f a deposition was
taken to nake certain that the officer before whomit was taken has delivered
the original transcript to such party. Unless otherw se ordered by the Court,



any deposition which has been filed pursuant to this Rule may be unseal ed by
t he Regi ster in Chancery.

(e) Filing with the Court defined. -- The filing of pleadings and ot her
papers with the Court as required by these Rules shall be nade by filing them
with the Register in Chancery, except that the Court may permt the papers to
be filed with it, in which event it shall note thereon the filing date and
transmt themto the office of the Register in Chancery.

(f) Proof of service of papers. -- Unless otherw se ordered, no pleading or
ot her paper, required by these Rules to be served by the party filing the
paper, shall be filed unless the original thereof shall have endorsed thereon
a receipt of service of a copy thereof by all parties required to be served or
it shall be acconpani ed by affidavit show ng that service has been made and
how made or it shall be acconpanied by a certificate of an attorney of record
showi ng service has been nade and how.

(g) Sealing of Court records. --

(1) Except as otherwise provided in this Rule 5(g), all pleadings and
ot her papers, including deposition transcripts and exhibits, answers to
interrogatories and requests for adm ssions, and affidavits or certificates
and exhibits thereto ("docunents") filed with the Register in Chancery shal
become a part of the public record of the proceedings before this Court.

(2) Documents shall not be filed under seal unless and except to the
extent that the person seeking such filing under seal shall have first
obt ai ned, for good cause shown, an order of this Court specifying those
docunents or categories of docunments which should be filed under seal
provi ded, however, the Court may, in its discretion, receive and revi ew any
docunent in camera wi thout public disclosure thereof and in connection with
any such review, may deterni ne whether good cause exists for the filing of
such docunent under seal

(3) The provisions of paragraph (2) of this Rule 5(g) notwi thstanding,
the Court may, in its discretion, by appropriate order, authorize the parties
or other persons to designate docunents to be filed under seal pending a
judicial determ nation of the specific docunents or categories of docunents to
whi ch such restriction on public access shall continue to apply. In all such
cases the Court shall require subm ssion of the matter within ten days of such
initial order and shall make such a determ nation as soon as practicable.

(4) Whenever any brief or letter subject to Rule 171 is filed under
seal with the Court because it would disclose information froma docunent
which is otherwise required to be filed under seal pursuant to this Rule 5(q),
the foll owi ng procedures shall be foll owed:

(A) if the restricted docunents had been designated by the party
filing the brief or letter, the party shall also file a copy of the brief or
letter for public inspection omtting only such restricted information which
the party believes should continue to be sealed for good cause; or

(B) if the restricted docunent had been desi ghated by anot her
person, the party filing the brief or letter under seal shall give witten
notice to such person that a copy of the entire brief or letter will be filed
for public inspection unless such person files, within 3 days of the filing of
the brief or letter under seal, a copy of the brief or letter for public
i nspection onmtting only such restricted information which such person
bel i eves should continue to be sealed for good cause; or

(C) if the brief or letter discloses information froma restricted
docunent which had been designated by the party filing the brief or letter and
al so discloses information froma restricted docunent which had been
desi gnat ed by another person, the party filing the brief or letter under sea
and such other person shall jointly prepare and file, within 3 days of the
filing of the brief or letter under seal, a copy of the brief or letter for



public inspection onmitting only such restricted information as each of them
bel i eves should continue to be sealed for good cause.

(5) Any person who seeks the continued sealing of any portion of a
brief or letter pursuant to paragraph 4 of this Rule 5(g) shall also file a
certification signed by such person's attorney of record (or, in the event
such person is not represented by an attorney, signed by such person) that
said attorney has personally reviewed the brief or letter filed under seal and
that said attorney believes to the best of the attorney's know edge,
i nformati on and belief that the restricted information should continue to be
seal ed for good cause. Said certificate shall briefly set forth the reasons
why said attorney believes that good cause exists for continued filing of the
brief or letter under seal

(6) Any party who objects to the continued restriction on public
access to any docunent filed under seal pursuant to paragraphs (2) or (3) of
this Rule 5(g) or to any portion of a brief or letter filed under sea
pursuant to paragraph (4) of this Rule 5(g) shall give witten notice of such
party's objection to the person who designated the docunent for filing under
seal. To the extent that such person seeks to continue the restriction on
public access to such docunent, said person shall serve and file an
application within 7 days after receipt of such witten notice setting forth
the grounds for such continued restriction and requesting a judicia
determ nati on whet her good cause exists therefor. In such circunstances, the
Court shall pronmptly nmake such a determ nation

(7) The Register in Chancery shall pronptly unseal any docunent or
brief or letter in the absence of tinely conpliance with the provisions of
this Rule 5(g). In addition, 30 days after final judgnment has been entered
wi t hout any appeal having been taken therefrom the Register in Chancery shal
send a notice to any person who desighated a docunent to be filed under sea
t hat such docunent shall be released fromconfidential treatnent, unless that
person makes application to the Court within 30 days for further confidentia
treatnment for good cause shown.
Rule 6. Tinme.

(a) Computation. -- In computing any period of time prescribed or allowed
by these Rul es, by order of Court, or by any applicable statute, the day of
the act, event, or default after which the designated period of tine begins to
run is not to be included. The | ast day of the period so conputed shall be
i ncluded, unless is a Saturday, a Sunday or other |egal holiday, or, when the
act to be done is the filing of a paper in court, a day on which weather or
ot her conditions have made the office of the Register inaccessible, in which
event the period runs until the end of the next day which is not one of the
af orenenti oned days. When the period of time prescribed or allowed is |ess
than 11 days, internedi ate Saturdays, Sundays and other |egal holidays shal
be excluded in the conputation. As used in this rule, "legal holidays" shal
be those days provided by statute or appointed by the Governor of the State.

(b) Enlargenent. -- When by these Rules or by a notice given thereunder or
by order of Court an act is required or allowed to be done at or within a
specified tine, the Court for cause shown may, at any tine in its discretion
(1) with or without notion or notice, order the period enlarged if request
therefore is made before the expiration of the period originally prescribed or
as extended by a previous order or (2) upon notion nade after the expiration
of the specified period permt the act to be done where the failure to act was
the result of excusable neglect; but it may not extend the tinme for taking any
action under Rule 59(b), (d), (e), except to the extent and under the
conditions stated in them

(c) Unaffected by expiration of term -- The period of tine provided for
the doing of any act or the taking of any proceeding is not affected or
limted by the continued existence or expiration of a termof Court. The



continued exi stence or expiration of a termof Court in no way affects the
power of a Court to do any act or take any proceeding in any civil action
whi ch has been pending before it.

(d) For motions and affidavits. -- A witten notion, other than one which
may be heard ex parte, and notice of the hearing thereof shall be served not
| ater than 3 days before the time specified for the hearing, unless a
different period is fixed by these Rules or by order of the Court. Such an
order may for cause shown be nmade on ex parte application. When a notion is
supported by affidavit, the affidavit shall be served with the notion; and
opposing affidavits my be served not later than 1 day before the hearing,
unl ess the Court permits themto be served at some other tine.

(e) Additional time after service by mail. -- \Wenever a party has the
right or is required to do some act or take sone proceedings within a
prescri bed period after being served and service is by mail, 3 days shall be
added to the prescribed period.

[11. PLEADI NGS AND MOTI ONS
Rule 7. Pleadings allowed; formof notions.

(a) Pleadings. -- There shall be a conplaint and an answer; a reply to a
countercl ai m denom nated as such; and answer to a cross-claim if the answer
contains a cross-claim a third party conplaint, if a person who was not an
original party is served under the provisions of Rule 14; and a third-party
answer, if a third-party conplaint is served. No other pleading shall be
al l oned, except that the Court may order a reply to an answer or a third-party
answer .

(b) Motions and ot her papers. --

(1) An application to the Court for an order shall be by notion which
unl ess made during a hearing or trial, shall be made in witing, shall state
with particularity the grounds therefor, and shall set forth the relief or
order sought. The requirement of witing is fulfilled if the notion is stated
in awitten notice of the hearing of the notion.

(2) The rules applicable to captions, signing, and other matters of
form of pleadings apply to all notions and other papers provided for by these
Rul es.

(3) All witten nmotions shall be signed in accordance with Rule 11

(4) Wth respect to all witten notions, the parties may enter into a
stipulated brief schedule. If the parties are unable to agree to a brief
schedul e, any party may apply for an order fixing such schedule. After al
briefs have been filed, any party may apply for an order fixing a time for
argunent. Unless the Court directs otherw se, argunent on a witten notion
shall be set only upon the application of a party. Briefing and/or argunent
may be waived by the parties subject to the approval of the Court.

(c) Demurrers; pleas; nmotions for decree notw thstandi ng answer; exceptions
and replications; abolished. -- Denurrers, pleas, notions for decree
notwi t hst andi ng answer, exceptions (except in special proceedings) and
replications shall not be used.

Rule 8. General rules of pleading.

(a) CAaims for relief. -- A pleading which sets forth a claimfor relief,
whet her an original claim counterclaim cross-claimor third-party claim
shall contain (1) a short and plain statenent of the claimshow ng that the
pl eader is entitled to relief and (2) a demand for judgnent for the relief to
which the party deens itself entitled. Relief in the alternative or of severa
different types may be demanded.

(b) Defenses; formof denials. -- A party shall state in short and plain
terms the party's defenses to each claimasserted and shall adnit or deny the
averments upon which the adverse party relies. If the party is wthout
know edge or information sufficient to forma belief as to the truth of an
avernent, the party shall so state and this has the effect of a denial



Deni als shall fairly neet the substance of the avernments denied. Wen a

pl eader intends in good faith to deny only a part or a qualification of an
avernent, the pleader shall specify so nmuch of it as is true and material and
shall deny only the remainder. Unless the pleader intends in good faith to
controvert all the avernents of the precedi ng pleading, the pleader nay nake
the pleader's denials as specific denials of designated avernents or

par agr aphs, or the pleader may generally deny all the averments except such
desi gnat ed avernments or paragraphs as the pleader expressly admts; but, when

the pl eader does so intend to controvert all its avernments, the pleader nay do
so by general denial subject to the obligations set forth in Rule 11
(c) Affirmative defenses. -- In pleading to a preceding pleading, a party

shall set forth affirmatively accord and satisfaction, arbitration and award,
di scharge in bankruptcy, duress, estoppel, failure of consideration, fraud,
illegality, laches, license, paynent, release, res judicata, statute of
frauds, statute of limtations, waiver, and any other matter constituting an
avoi dance or affirmative defense. When a party has nistakenly designated a
defense as a counterclaimor a counterclaimas a defense, the Court on ternms,
if justice so requires, shall treat the pleading as if there had been a proper
desi gnati on.

(d) Effect of failure to deny. -- Avernents in a pleading to which a
responsi ve pleading is required, other than those as to the anount of damage,
are adm tted when not denied in the responsive pleading. Avernents in a
pl eadi ng to which no responsive pleading is required or pernmitted shall be
taken as denied or avoi ded.

(e) Pleading to be concise and direct; consistency. --

(1) Each avernent of a pleading shall be sinple, concise, and direct.
No technical fornms of pleading or notions are required.

(2) A party may set forth 2 or nore statenents of a claimor defense
alternately or hypothetically, either in 1 count or defense or in separate
counts or defenses. Wen 2 or nore statenents are nmade in the alternative and
1 of themif made independently would be sufficient, the pleading is not nade
insufficient by the insufficiency of 1 or nore of the alternative statenents.
A party nmay al so state as nmany separate clains or defenses as the party has
regardl ess of consistency. Al statenents shall be made subject to the
obligations set forth in Rule 11

(f) Construction of pleadings. -- Al pleadings shall be so construed as to
do substantial justice.

Rul e 9. Pleading special matters.

(a) Capacity. -- It is not necessary to allege the capacity of a party to
sue or be sued or the authority of a party to sue or be sued in a
representative capacity or the | egal existence of an organi zed associ ati on of
persons that is nade a party. Wen a party desires to raise an issue as to the
| egal existence of any party or the capacity of any party to sue or be sued or
the authority of a party to sue or be sued in a representative capacity, the
party shall do so by specific negative avernment, which negative avernent shal
i ncl ude such supporting particulars as are peculiarly within the pleader's
know edge.

(b) Fraud, m stake, condition of the mind. -- In all avernents of fraud or
nm st ake, the circunstances constituting fraud or m stake shall be stated with
particularity. Malice, intent, know edge and other condition of mnd of a
person may be averred generally.

(c) Conditions precedent. -- In pleading the performnce or occurrence of
conditions precedent, it is sufficient to aver generally that all conditions
precedent have been performed or have occurred. A denial of performance or
occurrence shall be nmade specifically and with particularity.



(d) Oficial docunent or act. -- In pleading an official docunent or
official act it is sufficient to aver that the docunment was issued or the act
done in conpliance with | aw

(e) Judgnment. -- In pleading a judgnment or decision of a donmestic or
foreign court, judicial or quasi-judicial tribunal, or of a board or officer
it is sufficient to aver the judgnent or decision without setting forth matter
showing jurisdiction to render it.

(f) Time and place. -- For the purpose of testing the sufficiency of a
pl eadi ng, avernments of time and place are nmaterial and shall be considered
like all other averments of material matter

(g) Special damage. -- Wen itenms of special damage are clainmed, they shal
be specifically stated.

Rul e 10. Form of pl eadi ngs.

(a) Caption; nanes of parties. -- Every pleading, and every notice, nmotion,
affidavit, form of order, request for or response to discovery, or other
filing shall contain a caption setting forth the name of the Court, the title
of the action, the nunber assigned to the action by the Register in Chancery,
and a brief descriptive title indicating the nature of the document. In the
conplaint the title of the action shall include the names of all the parties,
but in other filings it is sufficient to state the name of the first party on
each side with an appropriate indication of other parties.

(b) Paragraphs; separate statements. -- All averments of claimor defense
shall be made in nunbered paragraphs, the contents of each of which shall be
limted as far as practicable to a statenent of a single set of circunstances;
and a paragraph may be referred to by nunmber in all succeedi ng pl eadi ngs. Each
cl ai m founded upon a separate transaction or occurrence and each defense ot her
than denials shall be stated in a separate count or defense whenever a
separation facilitates the clear presentation of the matters set forth.

(c) Adoption by reference; exhibits. -- Statements in a pleading nmay be
adopted by reference in a different part of the same pleading or in another
pl eading or in any notion. A copy of any witten instrunment which is an
exhibit to a pleading is a part thereof for all purposes.

(d) Form of papers. -- Pleadings, notice, notions, affidavits, forms of
order and ot her docunents produced for filing (except for briefs and nmenoranda
of points and authorities governed by Chancery Rule 171) shall be produced on
opaque, unglazed white, 8 1/2 x 11 inches paper, double spaced, with 11/4 inch
margi ns on all sides and shall be filed in a plain backer firmy bound at the
top. Papers materially defaced by erasures or interlineation shall not be
recei ved by the Register in Chancery w thout an order of the Court.

Rule 11. Signing of pleadings, notions, and ot her papers;
representations to Court; sanctions.

(a) Signature. -- Every pleading, notion, and other paper shall be signed
by at least 1 attorney of record in the attorney's individual nanme, or, if the
party is not represented by an attorney, shall be signed by the party. Each
paper shall state the signer's address and tel ephone nunber, if any. Except
when ot herwi se specifically provided by statute or rule, pleadings need not be
verified or accompani ed by affidavit. An unsigned paper shall be stricken
unless it is corrected pronptly after the omi ssion of the signature is called
to the attention of the attorney of party.

(b) Representations to Court. -- By presenting to the Court (whether by
signing, filing, submtting, or |later advocating) a pleading, witten notion,
or other paper, an attorney or unrepresented party is certifying that to the
best of the person's know edge, information, and belief, formed after an
i nqui ry reasonabl e under the circunstances:

(1) it is not being presented for any inproper purpose, such as to
harass or to cause unnecessary delay or needl ess increase in the cost of
[itigation;



(2) the claims, defenses, and other |egal contentions therein are
warranted by existing law or by a nonfrivol ous argunment for the extension
nodi fication, or reversal of existing |law or the establishment of new | aw,

(3) the allegations and ot her factual contentions have evidentiary
support or, if specifically so identified, are likely to have evidentiary
support after a reasonable opportunity for further investigation or discovery;
and

(4) the denials of factual contentions are warranted on the evidence
or, if specifically so identified, are reasonably based on a | ack of
i nformati on or belief.

(c) Sanctions. -- If, after notice and a reasonabl e opportunity to respond,
the Court determ nes that subdivision (b) has been violated, the Court may,
subject to the conditions stated bel ow, inpose an appropriate sanction upon
the attorneys, law firns, or parties that have viol ated subdivision (b) or are
responsi bl e for the violation.

(1) How initiated. --

(A) By notion. -- A notion for sanctions under this rule shall be
made separately from other notions or requests and shall describe the specific
conduct alleged to violate subdivision (b). It shall be served as provided in
Rul e 5, but shall not be filed with or presented to the Court unless, within
21 days after service of the notion (or such other period as the Court may
prescribe), the challenged paper, claim defense, contention, allegation, or
denial is not withdrawn or appropriately corrected. If warranted, the Court
may award to the party prevailing on the notion the reasonabl e expenses and
attorney's fees incurred in presenting or opposing the notion. Absent
exceptional circunstances, a law firmshall be held jointly responsible for
violations comritted by its partners, associates, and enpl oyees.

(B) On Court's initiative. -- On its own initiative, the Court may
enter an order describing the specific conduct that appears to violate
subdi vision (b) and directing an attorney, law firm or party to show cause
why it has not violated subdivision (b) with respect thereto.

(2) Nature of sanction; limtations. -- A sanction inposed for
violation of this rule shall be Iimted to what is sufficient to deter
repetition of such conduct or conparable conduct by others sinmlarly situated.
Subject to the limtations in subparagraphs (A) and (B), the sanction may
consist of, or include, directives of a nonnonetary nature, an order to pay a
penalty into Court, or, if inmposed on notion and warranted for effective
deterrence, an order directing paynent to the movant of some or all of the
reasonabl e attorneys' fees and other expenses incurred as a direct result of
the viol ati on.

(A) Monetary sanctions nmay not be awarded agai nst a represented
party for a violation of subdivision (b)(2).

(B) Monetary sanctions nmay not be awarded on the Court's
initiative unless the Court issues its order to show cause before a voluntary
di smi ssal or settlement of the clainms nmade by or against the party which is,
or whose attorneys are, to be sancti oned.

(3) Oder. -- When inmposing sanctions, the Court shall describe the
conduct determined to constitute a violation of this rule and explain the
basis for the sanction inposed.

(d) Inapplicability to discovery. -- Subdivisions (a) through (c) of this
rule do not apply to disclosures and di scovery requests, responses,
obj ections, and notions that are subject to the provisions of Rules 26 through
37.

Rul e 12. Defenses and objections -- Wen and how presented -- By
pl eadi ng or notion -- Mdtion for judgnment on pl eadi ngs.
(a) When presented. -- A defendant shall serve an answer within 20 days

after the service of the sumons and conpl ai nt upon the defendant, unless the



Court directs otherwi se when service of process is nade pursuant to rules 4
(da) and 4 (db). A party served with a pleading stating a cross-clai magai nst
the party shall serve an answer thereto within 20 days after the service upon
the party. The plaintiff shall serve a reply to a counterclaimin the answer
within 20 days after service of the answer or, if areply is ordered by the
Court, within 20 days after service of the order, unless the order otherw se
directs. For cause shown the Court may shorten or enlarge the tine periods
speci fied herein. The service of a notion permtted under this rule alters
these periods as follows, unless a different tinme is fixed by order of the
Court:

(1) If the Court denies the notion or postpones its disposition unti
the trial on the nerits, the responsive pleadings shall be served within 10
days after notice of the Court's action

(2) If the Court grants a notion for a more definite statement, the
responsi ve pleading shall be served within 10 days after the service of the
nore definite statement.

(b) How presented. -- Every defense, in law or fact, to a claimfor relief
in any pleading, whether a claim counterclaim cross-claimor third-party
claim shall be asserted in the responsive pleading thereto if one is
required, except that the foll owing defenses may at the option of the pleader
be made by notion: (1) Lack of jurisdiction over the subject matter, (2) |ack
of jurisdiction over the person, (3) inproper venue, (4) insufficiency of
process, (5) insufficiency of service of process, (6) failure to state a claim
upon which relief can be granted, (7) failure to join a party under Rule 19. A
noti on maki ng any of these defenses shall be made before pleading if a further
pleading is pernmitted. No defense or objection is waived by being joined with
1 or nore other defenses or objections in a responsive pleading or notion. If
a pleading sets forth a claimfor relief to which the adverse party is not
required to serve a responsive pleading, the adverse party nay assert at the
trial any defense in law or fact to that claimfor relief. If, on a notion
asserting the defense nunbered (6) to dismiss for failure of the pleading to
state a clai mupon which relief can be granted, matters outside the pleading
are presented to and not excluded by the Court, the notion shall be treated as
one for summary judgnent and di sposed of as provided in Rule 56, and al
parties shall be given reasonabl e opportunity to present all nmaterial nmade
pertinent to such a notion by Rul e 56.

(c) Motion for judgnent on the pleadings. -- After the pleadings are closed
but within such tine as not to delay the trial, any party may nove for
judgnment on the pleadings. If, on a notion for judgment on the pleadings,
matters outside the pleadings are presented to and not excluded by the Court,
the notion shall be treated as one for sunmary judgnment and di sposed of as
provided in Rule 56, and all parties shall be given reasonabl e opportunity to
present all material nade pertinent to such a notion by Rule 56.

(d) Prelimnary hearings. -- The defenses specifically enunerated (1) - (7)
in paragraph (b) of this rule, whether nmade in a pleading or by notion, and
the notion for judgment nmentioned in paragraph (c) of this rule, shall be
heard and deternined before trial on application of any party, unless the
Court orders that the hearing and determ nation thereof be deferred until the
trial

(e) Motion for nore definite statenment. -- |If a pleading to which a
responsive pleading is permtted is so vague or amnbi guous that a party cannot
reasonably be required to frame a responsive pleading, the party nay nove for
a nore definite statenent before interposing the party's responsive pleading.
The notion shall point out the defects conplained of and the details desired.
If the notion is granted and the order of the Court is not obeyed within 10
days after notice of the order or within such other tine as the Court may fix,



may strike the pleading to which the notion was directed or make such order as
it deems just.

(f) Motion to strike. -- Upon notion made by a party before responding to a
pl eading or, if no responsive pleading is pernmtted by these Rules, upon
notion made by a party within 20 days after the service of the pleading upon
the party or upon the Court's own initiative at any tinme, the Court may order
stricken from any pleading any insufficient defense or any redundant,
imaterial, inpertinent, or scandal ous matter

(g) Consolidation of defenses. -- A party who nakes a npotion under this
rule may join with it the other notions herein provided for and then avail abl e
to the party. If a party makes a notion under this rule but omts therefrom
any defense or objection then available to the party which this rule permts
to be raised by notion, the party shall not thereafter make a notion based on
any of the defenses or objections so omtted except as provided in
subpar agraph (h)(2) hereof on any of the grounds there stated.

(h) Waiver of defenses. --

(1) A defense of lack of jurisdiction over the person, inproper venue,
i nsufficiency of process, or insufficiency of service of process is waived (A
if omMtted froma notion in the circunstances described in paragraph (g), or
(B) if it is neither made by notion under this rule nor included in a
responsi ve pleading or an amendment thereof permtted by Rule 15(a) to be nmade
as a matter of course.

(2) A defense of failure to state a clai mupon which relief can be
granted, a defense of failure to join a party indispensable under Rule 19, and
an objection of failure to state a |l egal defense to a claimmy be nmade in any
pl eadi ng permitted or ordered under Rule 7(a), or by motion for judgnment on
the pleadings, or at the trial on the nerits.

(3) Whenever it appears by suggestion of the parties or otherw se that
the Court |acks jurisdiction of the subject matter, the Court shall dismss
the action.

Rul e 13. Counterclaimand cross-claim

(a) Compul sory counterclains. -- A pleading shall state as a counterclaim
any claim which at the tine of serving the pleading the pleader has agai nst
any opposing party, if it arises out-of the-transaction or occurrence that is
the subject matter of the opposing party's claimand does not require for its
adj udi cation the presence of third parties of whomthe Court cannot acquire
jurisdiction, except that such a claimneed not be so stated if at the tine
the acti on was conmenced the claimwas the subject of another pending action

(b) Perm ssive counterclaims. -- A pleading may state as a countercl ai many
cl ai m agai nst an opposing party not arising but of the transaction or
occurrence that is the subject matter of the opposing party's claim

(c) Counterclaimexceeding opposing claim -- A counterclaimnmay or may not
di mi ni sh or defeat the recovery sought by the opposing party. It may claim
relief exceeding in anpunt or different in kind fromthat sought in the
pl eadi ng of the opposing party.

(d) Onmitted.

(e) Counterclaimmaturing or acquired after pleading. -- A claimwhich
either matured or was acquired by the pleader after serving a pl eadi ng may,
with the pernission of the Court, be presented as a counterclai m by
suppl enent al pl eadi ng.

(f) Oritted counterclaim -- When a pleader fails to set up a counterclaim
t hrough oversi ght, inadvertence, or excusable neglect, or when justice
requires, the pleader may by | eave of court set up the counterclaimby
amendment .

(g) Cross-claimagainst coparty. -- A pleading may state as a cross-claim
any claimby 1 party against a coparty arising out of the transaction or
occurrence that is the subject matter either of the original action or of a



counterclaimtherein, or relating to any property that is the subject matter
of the original action. Such cross-claimmy include a claimthat the party
agai nst whomit is asserted is or may be liable to the cross-clai mant for al
or part of a claimasserted in the action against the cross-clai mant.

(h) Joinder of additional parties. -- Persons other than those nmade parties
to the original action my be nade parties to a counterclaimor cross-claimin
accordance with the provisions of Rules 19 and 20.

(i) Separate trials; separate judgnents. -- If the Court orders separate
trials as provided in Rule 42(b), judgnment on a counterclaimor cross-claim
may be rendered in accordance with the terns of Rule 54(b) when the Court has
jurisdiction to so do, even if the clains of the opposing party have been
di smi ssed or ot herw se di sposed of.

Rule 14. Third-party practice.

(a) When defendant may bring in third party. -- At any tinme after
commencenent of the action a defending party, as a third-party plaintiff, my
cause process and conplaint to be served upon a person not a party to the
action who is or may be liable to the third-party plaintiff for all or part of
the plaintiff's claimagainst the third-party plaintiff. The third-party
plaintiff need not obtain | eave to make service if the third-party plaintiff
files the third-party conplaint not |later than 10 days after serving the
answer. Ot herwise, the third-party plaintiff nust obtain | eave on notion upon
notice to all parties to the action. The person served with the sumobns and
third-party conplaint, hereinafter called the third-party defendant, shal
make any defenses to the third-party plaintiff's claimas provided in Rule 12
and any counterclains against the third-party plaintiff and cross-clains
agai nst other third-party defendants as provided in Rule 13. The third-party
def endant may assert against the plaintiff any defenses which the third-party
plaintiff has to the plaintiff's claim The third-party defendant may al so
assert any claimagainst the plaintiff arising out of the transaction or
occurrence that is the subject matter of the plaintiff's claimagainst the
third-party plaintiff. The plaintiff may assert any clai magainst the third-
party defendant arising out of the transaction or occurrence that is the
subject matter of the plaintiff's claimagainst the third-party plaintiff and
the third-party defendant thereupon shall assert any defenses as provided in
Rul e 12 and any counterclaimand cross-claimas provided in Rule 13. Any party
may nmove to strike the third-party claim or for its severance or separate
trial. Athird-party defendant may proceed under this rul e against any person
not a party to the action who is or may be liable to the third-party defendant
for all or part of the claimmade in the action against the third-party
def endant .

(b) When plaintiff may bring in third party. -- When a counterclaimis
asserted against a plaintiff, the plaintiff nmay cause a third party to be
brought in under the circunmstances which under this rule would entitle a
def endant to do so.

Rul e 15. Anended and suppl enental pl eadi ngs.

(a) Anendnents. -- A party may anend the party's pleading once as a matter
of course at any time before a responsive pleading is served or, if the
pl eading is one to which no responsive pleading is permtted and the action
has not been set for trial, the party may so anend it any tinme within 20 days
after it is served. O herwise a party may anend the party's pleading only by
| eave of Court or by witten consent of the adverse party; and | eave shall be
freely given when justice so requires. A party shall plead in response to an
anended pleading within the tine remaining for response to the origina
pl eading or within 10 days after service of the anmended pl eadi ng, whi chever
period may be | onger, unless the Court otherw se orders.



(aa) Form of amendments. -- A party serving an anmended pl eadi ng shal
indicate plainly in the amended pl eading in what respect the amendnent differs
fromthe pleading which it anmends.

(aaa) Notwi thstandi ng subsection (a) of this Rule, a party that w shes to
respond to a notion to dismss under Rules 12(b)(6), 12(c) or 23.1 by anmending
its pleading nust file an amended conplaint or a notion to anend in conformty
with this rule no later than the tinme such party's answering brief in response
to the Rule 12(b), 12(c) or 23.1 notion is due to be filed. In the event a
party fails to conply with this requirenment and the Court concludes that the
pl eadi ng shoul d be dism ssed under Rule 12(b)(6), 12(c) or 23.1, the dismssa
shall be with prejudice unless the Court for good cause shown shall find that
di smissal with prejudice would not be just under all the circunstances.

(b) Amendments to conformto the evidence. -- \Wen issues not raised by the
pl eadings are tried by express or inplied consent of the parties, they shal
be treated in all respects as if they had been raised in the pleadings. Such
amendnent of the pleadings as nay be necessary to cause themto conformto the
evi dence and to raise these issues may be nmade upon notion of any party at any
time, even after judgnment; but failure so to amend does not affect the result
of the trial of these issues. If evidence is objected to at the trial on the
ground that it is not within the issues made by the pleadings, the Court may
al l ow t he pl eadings to be anended and shall do so freely when the presentation
of the nmerits of the action will be subserved thereby and the objecting party
fails to satisfy the Court that the adm ssion of such evidence would prejudice
the party in nmaintaining an action or defense upon the nerits. The Court may
grant a continuance to enable the objecting party to neet such evi dence.

(c) Relation back of amendments. -- An anendnent of a pleading rel ates back
to the date of the original pleading when

(1) relation back is pernmitted by the laws that provide the statute of
limtations applicable to the action, or
(2) the claimor defense asserted in the anended pl eadi ng arose out of
t he conduct, transaction or occurrence set forth or attenpted to be set forth
in the original pleading, or
(3) the anmendnent changes the party or the nam ng of the party agai nst
whoma claimis asserted if the foregoing provisions of subdivision (2) of
this paragraph are satisfied and, within the period provided by |aw for
commenci ng the action against the party, the party to be brought in by
amendnent
(A) has received such notice of the institution of the action that
the party will not be prejudiced in maintaining a defense on the nerits; and
(B) knew or should have known that, but for a mnistake concerni ng
the identity of the proper party, the action would have been brought agai nst
the party.

(d) Suppl enmental pleadings. -- Upon notion of a party the Court may, upon
reasonabl e noti ce and upon such terns as are just, pernmt the party to serve a
suppl enental pleading setting forth transactions or occurrences or events
whi ch have happened since the date of the pleadi ng sought to be suppl ement ed.
If the Court deems it advisable that the adverse party plead thereto, it shal
so order, specifying the tine therefor
Rule 16. Pretrial procedure; fornulating issues.

(a) In any action, the Court may in its discretion direct the attorneys for
the parties, and any party not represented by an attorney, to appear before
the Court in person for a conference or conferences before trial to consider

(1) The fornulation and sinplification of the issues including the
elimnation of clainms or defenses;

(2) The necessity or desirability of amendnents to the pleadings;

(3) The possibility of obtaining adm ssions of fact and of docunents
which will avoid unnecessary proof;



(4) The advisability of a prelimnary reference of issues to a Master
(5) Such other matters as may aid in the disposition of the action
(b) I'n any action that is to be tried, unless the Court otherw se directs,
a pretrial conference shall be held on a date, no |ess than 7 days before the
trial, fixed by the Court. Counsel (or parties not represented by an attorney)
who will conduct the trial shall be present at the pretrial conference. No
| ess than 3 days before the pretrial conference, counsel shall submit to the
Court in duplicate, a pretrial order which shall neet the requirenments of
paragraph (c) of this Rule. Counsel shall confer in good faith effort to
stipulate to the contents of the pretrial order. To the extent that counse
are unable to agree upon the contents of the pretrial order, each attorney (or
party not represented by an attorney) shall submit to the Court a proposed

pretrial order that shall indicate the areas of di sagreenent.
(c) Except to the extent that the Court orders otherwi se, all pretria
orders shall include the follow ng information:

(1) A statenent of the nature of the action.

(2) A statenent of the facts which are admitted and required no proof.

(3) A statenent of the issues of fact and of |aw which any party
contends remain to be litigated.

(4) A statement of the relief sought by each party.

(5) Any anmendnents of the pleadings desired by any party, with a
statenent as to whether it is unopposed or objected to, and if objected to,
the grounds therefor.

(6) Alist of witnesses, including experts, who will be called by each
party at the trial, and a statenent of the testinony, if any, that will be
adduced by transcript (or videotape) of depositions.

(7) A description of any evidentiary issues that will require
resolution, which shall include a |isting of any exhibits which are objected

to and the nature of the evidentiary objection, and an undertaki ng by counse
(or by parties not represented by an attorney) that insofar as is feasible
before the trial commences, all trial exhibits will be premarked and wil|
i ndi cate whether they may be admitted into evidence w thout objection.

(8) An estimate by each party to the action of the nunber of trial

days that will be required.
V. PARTI ES.
Rule 17. Parties plaintiff and defendant; capacity.
(a) Real party in interest. -- Every action shall be prosecuted in the name

of the real party in interest. An executor, adm nistrator, guardian, bailee,
trustee of an express trust, a party with whomor in whose nane a contract has
been made for the benefit of another, or a party authorized by statute may sue
in that person's own nane without joining the party for whose benefit the
action is brought; but in those cases in which the bringing of an action for
the use or benefit of another is the subject of statutory regulation, the
action shall be brought as provided by statute. No action shall be disnissed
on the ground that it is not prosecuted in the nane of the real party in
interest until a reasonable tinme has been allowed after objection for
ratification of commencenent of the action by, or joinder or substitution of,
the real party in interest; and such ratification, joinder or substitution
shall have the sanme effect as if the action had been commenced in the name of
the real party in interest.

(b) Onmitted.

(c) Infants, unborn children and i nconmpetent persons. -- No proceeding
shall be deferred because of the infancy or conpetency of a party, unless the
Court otherw se orders. The appearance of an infant or inconpetent shall be by
a general guardian or a trustee, if there be such and if the guardian or
trustee be not otherwise interested in the cause, but otherw se by a guardian
ad litem



A guardian ad litemw Il be appointed upon verified petition of the
proposed guardi an, or sonme other party, setting forth such infancy or
i nconpetency; that there is no general guardian or trustee within the State,
or that such guardian or trustee has an interest in the cause, and that the
proposed guardian ad litemhas no interest in the cause. Further proof of the
i nfancy or inconpetency, including the production of the infant or inconpetent
person, may be ordered by the Court.

If within 3 days after the return day of a sumopns duly served upon an
i nfant or inconpetent party, who has no general guardian or trustee within the
State, or whose guardian or trustee has an interest in the cause, application
be not made on behal f of the infant or inconpetent party for the appoi nt nment
of a guardian ad litem the plaintiff, upon petition and proof by affidavit of
the infancy or inconpetency, nmay obtain an order nisi, for the appointnment of
a person naned in the order to be such guardian. A copy of this order shall be
served personally upon the infant, if such infant is over 14 years of age; if
under that age, upon the person with whomthe infant resides. In the case of a
person all egedly inconpetent, a copy of the order shall be served upon the
i nconpetent unless the condition of the inconpetent is such as to render
notice to the inconpetent useless in which event the service shall be on the
person having the care of the inconpetent.

If at the expiration of 10 days after the service of such copy, an
affidavit of such service having been filed, no application has been made in
behal f of the infant or inconpetent for the appointnent of a guardian ad
litem the order shall become absolute. If the infant or inconpetent party has
no known place of abode within the State, and an order for the infant's or
i nconpetent' s appearance shall have been duly published, the order for the
appoi ntnent of a guardian ad litem shall be absolute in the first instance.

A guardian ad litemw Il not be appointed before service of the sunmons on
the infant or inconpetent, except upon personal appearance of the infant or
i ncompet ent before the Court, or other proof of infancy or inconpetency
satisfactory to the Court.

Were the interests of an unborn child are or may be involved in a pending
proceeding in this Court, a guardian ad |item nay be appointed to represent
such interests upon notion of the Court of any party. Such notion shall set
forth briefly the interests which will or may be affected by the proceeding,
and any guardi an so appoi nted shall have no other interest in the cause.

Rul e 18. Joinder of clainms and renedies.

(a) Joinder of clainms. -- A party asserting a claimto relief as an
original claim counterclaim cross-claim or third-party claim may join,
ei ther as independent or as alternate clainms, as many clains as the party has
agai nst an opposing party.

(b) Omtted.
Rul e 19. Joi nder of persons needed for just adjudication.

(a) Persons to be joined if feasible. -- A person who is subject to service
of process and whose joinder will not deprive the Court of jurisdiction over

the subject matter of the action shall be joined as a party in the action if
(1) in the person's absence conplete relief cannot be accorded anobng those

al ready parties, or (2) the person clainms an interest relating to the subject
of the action and is so situated that the disposition of the action in the
person's absence may (i) as a practical matter inpair or inpede the person's
ability to protect that interest or (ii) |eave any of the persons already
parties subject to a substantial risk of incurring double, nultiple, or

ot herwi se inconsi stent obligations by reason of the clainmed interest. If the
person has not been so joined, the Court shall order that the person be nmade a
party. If the person should join as a plaintiff but refuses to do so, the
person may be made a defendant, or in a proper case, an involuntary plaintiff.
If the joined party objects to venue and joinder of that party would render



the venue of the action inproper, that party shall be dismissed fromthe
action.

(b) Determination by Court whenever joinder not feasible. -- If a person as
descri bed in paragraph (a)(1) and (2) hereof cannot be made a party, the Court
shall determ ne whether in equity and good consci ence the action should
proceed anbng the parties before it, or should be dism ssed, the absent person
bei ng thus regarded as indi spensable. The factors to be considered by the
Court include: First, to what extent a judgnent rendered in the person's
absence m ght be prejudicial to the person or those already parties; second,
the extent to which, by protective provisions in the judgment, by the shaping
of relief, or other neasures, the prejudice can be | essened or avoided; third,
whet her a judgment rendered in the person's absence will be adequate; fourth,
whet her the plaintiff will have an adequate renedy if the action is disni ssed
for nonjoi nder.

(c) Pleading reasons for nonjoinder. -- A pleading asserting a claimfor
relief shall state the names, if known to the pleader, of any persons as
described in paragraph (a)(1) and (2) hereof who are not joined, and the
reasons why they are not joi ned.

(d) Exception of class actions. -- This rule is subject to the provisions
of Rule 23.
Rul e 20. Perm ssive joinder of parties.

(a) Perm ssive joinder. -- Al persons may join in 1 action as plaintiffs

if they assert any right to relief jointly, severally, or in the alternative
in respect of or arising out of the sane transaction, occurrence, or series of
transactions or occurrences and if any question of |law or fact commopn to al
these persons will arise in the action. Al persons may be joined in 1 action
as defendants if there is asserted against themjointly, severally, or in the
alternative, any right to relief in respect of or arising out of the same
transaction, occurrence or series of transactions or occurrences and if any
guestion of law or fact conmon to all defendants will arise in the action. A
plaintiff or defendant need not be interested in obtaining or defending
against all the relief demanded. Judgnent may be given for 1 or nore of the
plaintiffs according to their respective rights to relief, and against 1 or
nore defendants according to their respective liabilities.

(b) Separate trials. -- The Court nay nmke such orders as will prevent a
party from bei ng enbarrassed, del ayed, or put to expense by the inclusion of a
party agai nst whomthe party asserts no claimand who asserts no clai m agai nst
the party, and may order separate trials or make other orders to prevent del ay
or prejudice.

Rule 21. M sjoinder and nonjoi nder of parties.

M sj oi nder of parties is not ground for dismissal of an action. Parties my
be dropped or added by order of the Court on nmotion of any party or of its own
initiative at any stage of the action and on such terns as are just. Any claim
agai nst a party may be severed and proceeded with separately.

Rul e 22. Interpleader

(a) When applicable. -- Persons having clainms against the plaintiff my be
joined as defendants and required to interplead when their clains are such
that the plaintiff is or may be exposed to double or multiple liability. It is
not ground for objection to the joinder that the clainms of the severa
claimants or the titles on which their clains depend do not have a common
origin or are not identical but are adverse to and independent of one another
or that the plaintiff avers that the plaintiff is not liable in whole or in
part to any or all of the claimnts. A defendant exposed to simlar liability
may obtain such interpleader by way of cross-claimor counterclaim The
provisions of this rule supplenent and do not in any way limt the joinder of
parties permtted in Rule 20.



(b) Pl eading and procedure. -- Defendants shall not plead to a conpl aint
(or cross-claimor counterclain for interpleader, except to contest the
plaintiff's right to relief. When no party disputes the plaintiff's right to
the relief prayed for in the conplaint, an appropriate order shall be entered
di scharging the plaintiff, if proper so to do, after the subject matter of the
conpl ai nt has been deposited with or placed under the control of the Court,
and directing the defendants to interplead.

In case of a contest of plaintiff's right to relief, the successful
plaintiff shall serve a copy of the order on all the answering defendants and
until proof of such service is filed, she plaintiff shall not be considered
di scharged. Nonansweri ng defendants shall within 20 days after service of the
summons, and answering defendants shall within 20 days after the service of a
copy of the order, interplead by serving separate statements of claim
denom nated "Statenent of Claimin Interpleader of...... ," setting forth
their several clains to the fund or property; and if they dispute the clains
of any codefendant, they shall within 20 days after the tine above limted
unl ess otherw se ordered, serve a separate answer to the claimof each
codef endant whi ch they dispute, denom nated "Answer in Interpleader of..... .
to Statenent of Claimin Interpleader of..... ." Failure to serve a statenent
of claimshall constitute a waiver of any claimto the fund, and failure to
serve an answer to any codefendant's claimshall constitute, as against a
defaulting party, an adm ssion of the validity of such claim
Rul e 23. Cl ass actions.

(a) Requisites to class action. -- One or nore nenbers of a class may sue
or be sued as representative parties on behalf of all only if (1) the class is
so nunerous that joinder of all menbers is inpracticable, (2) there are
questions of law or fact common to the class, (3) the clainms or defenses of
the representative parties are typical of the claims or defenses of the class,
and (4) the representative parties will fairly and adequately protect the
interests of the class.

(b) Class actions maintainable. -- An action may be nmaintai ned as a cl ass
action if the prerequisites of paragraph (a) are satisfied, and in addition:

(1) The prosecution of separate actions by or against individua
menbers of the class would create a risk of:
(A) Inconsistent or varying adjudications with respect to
i ndi vi dual nenbers of the class which would establish inconpatible standards
of conduct for the party opposing the class, or
(B) Adjudications with respect to individual nmenbers of the class
which woul d as a practical matter be dispositive of the interests of the other
menbers not parties to the adjudications or substantially inpair or inpede
their ability to protect their interests; or
(2) The party opposing the class has acted or refused to act on
grounds generally applicable to the class, thereby naking appropriate fina
injunctive relief or corresponding declaratory relief with respect to the
cl ass as a whole; or
(3) The Court finds that the questions of law or fact comon to the
menbers of the class predom nate over any questions affecting only individua
menbers, and that a class action is superior to other avail able nmethods for
the fair and efficient adjudication of the controversy. The matter pertinent
to the findings include:
(A) The interest of nenbers of the class in individually
controlling the prosecution or defense of separate actions;
(B) The extent and nature of any litigation concerning the
controversy already comenced by or agai nst menbers of the class;
(C) The desirability or undesirability of concentrating the
litigation of the clainms in the particular forum



(D) The difficulties likely to be encountered in the managenent of
a class action.
(c) Determination by order whether class action to be maintained; notice;
judgnent; actions conducted partially as class actions. --

(1) As soon as practicable after the commencenent of an action brought
as a class action, the Court shall determ ne by order whether it is to be so
mai nt ai ned. An order under this paragraph nmay be conditional, and nmay be
altered or anended before the decision on the nerits.

(2) I'n any class action maintained under paragraph (b)(3), the Court
shall direct to the nenbers of the class the best notice practicable under the
ci rcunst ances, including individual notice to all nmenbers who can be
identified through reasonable effort. The notice shall advise each nenber
t hat :

(A) The Court will exclude a nenber fromthe class if the nenber
so requests by a specified date;
(B) The judgment, whether favorable or not, will include al

menbers who do not request exclusion; and
(C) Any nenmber who does not request exclusion may, if the nmenber
desires, enter an appearance through his counsel

(3) The judgnment in an action maintained as a class action under
par agraph (b)(1) or (b)(2), whether or not favorable to the class, shal
i ncl ude and describe those whomthe Court finds to be menmbers of the class.
The judgnent in an action maintained as a class action under paragraph (b)(3),
whet her or not favorable to the class, shall include and specify or describe
those to whomthe notice provided in paragraph (c)(2) was directed, and who
have not requested exclusion, and whom the Court finds to be nenbers of the
cl ass.

(4) WWhen appropriate (A) an action may be brought or maintained as a
class action with respect to particular issues, or (B) a class may be divided
i nto subcl asses and each subclass treated as a class, and the provisions of
this rule shall then be construed and applied accordingly.

(d) Orders in conduct of actions. -- In the conduct of actions to which
this rule applies, the Court may nake appropriate orders: (1) Determ ning the
course of proceedings or prescribing measures to prevent undue repetition or
conplication in the presentation of evidence or argunent; (2) requiring, for
the protection of the nenbers of the class or otherwise for the fair conduct
of the action, that notice be given in such manner as the Court directs to
some or all of the nmenbers of any step in the action, or of the proposed
extent of the judgment, or of the opportunity of nmenbers to signify whether
they consider the representation fair and adequate, to intervene and present
clains or defenses, or otherwise to cone into the action; (3) inposing
conditions on the representative parties or on intervenors; (4) requiring that
t he pl eadi ngs be anended to elimnate therefromallegations as to
representation of absent persons, and that the action proceed accordingly; (5)
dealing with simlar procedural nmatters. The orders may be conbined with an
order under Rule 16, and may be altered or amended as nmay be desirable from
time to time.

(e) Dismissal or conpromise. -- A class action shall not be disnm ssed or
conprom sed without the approval of the Court, and notice by mail, publication
or otherwi se of the proposed disnissal or conpromi se shall be given to al
menbers of the class in such manner as the Court directs; except that if the
dismssal is to be without prejudice to the class or with prejudice to the
plaintiff only, then such dism ssal shall be ordered without notice thereof if
there is a showing that no conpensation in any form has passed directly or
indirectly fromany of the defendants to the plaintiff or plaintiff's attorney
and that no promi se to give any such conpensation has been made.

Rul e 23.1. Derivative actions by sharehol ders.



In a derivative action brought by 1 or nore sharehol ders or nmenmbers to
enforce a right of a corporation or of an unincorporated association, the
corporation or association having failed to enforce a right which may properly
be asserted by it, the conplaint shall allege that the plaintiff was a
shar ehol der or nenber at the tine of the transaction of which the plaintiff
conplains or that the plaintiff's share or nenbership thereafter devol ved on
the plaintiff by operation of |aw. The conplaint shall also allege with
particularity the efforts, if any, nmade by the plaintiff to obtain the action
the plaintiff desires fromthe directors or conparable authority and the
reasons for the plaintiff's failure to obtain the action or for not naking the
effort. The action shall not be dism ssed or conpronised w thout the approva
of the Court, and notice by mail, publication or otherwi se of the proposed
di sm ssal or conpronise shall be given to sharehol ders or nmenbers in such
manner as the Court directs; except that if the dismssal is to be wthout
prejudice or with prejudice to the plaintiff only, then such dism ssal shal
be ordered without notice thereof if there is a showi ng that no conpensati on
in any form has passed directly or indirectly fromany of the defendants to
the plaintiff or plaintiff's attorney and that no promi se to give any such
conpensati on has been nade.

Rul e 23.2. Actions relating to unincorporated associ ations.

An action brought by or against the nmenmbers of an unincorporated
associ ation as a class by nanming certain nenbers as representative parties my
be maintained only if it appears that the representative parties will fairly
and adequately protect the interests of the association and its nenbers. In
the conduct of the action the Court nmay neke appropriate orders correspondi ng
with those described in Rule 23(d), and the procedure for dism ssal or
conprom se of the action shall correspond with that provided in Rule 23(e).
Rul e 24. Intervention.

(a) Intervention of right. -- Upon tinmely application anyone shall be
permtted to intervene in an action: (1) Wen a statute confers an
unconditional right to intervene; or (2) when the applicant clains an interest
relating to the property or transaction which is the subject of the action and
the applicant is so situated that the disposition of the action may as a
practical matter inpair or inpede the applicant's ability to protect that
interest, unless the applicant's interest is adequately represented by
exi sting parties.

(b) Permissive intervention. -- Upon tinmely application anyone may be
permtted to intervene in an action: (1) Wien a statute confers a conditiona
right to intervene; or (2) when an applicant's claimor defense and the nain
action have a question of law or fact in common. In exercising its discretion

the Court shall consider whether the intervention will unduly delay or
prej udi ce the adjudication of the rights of the original parties.
(c) Procedure. -- A person desiring to intervene shall serve a notion to

i ntervene upon the parties as provided in Rule 5. The notion shall state the
grounds therefor and shall be acconpani ed by a pleading setting forth the
claimor defense for which intervention is sought. The same procedure shall be
foll owed when a statute gives a right to intervene.
Rul e 25. Substitution of parties.
(a) Death. --

(1) If a party dies and the claimis not thereby extinguished, the
Court may order substitution of the proper parties. The notion for
substitution may be nade by any party or by the successors or representatives
of the deceased party and, together with the notice of hearing, shall be
served on the parties as provided in Rule 5 and upon persons not parties in
the manner provided in Rule 4 for the service of process, and nay be served in
any county. Unless the notion for substitution is nmade not |ater than 90 days
after the death is suggested upon the record by service of a statenent of the



fact of death as provided herein for the service of a notion, the action shal
be dism ssed as to the deceased party.

(2) I'n the event of the death of 1 or nmore of the plaintiffs or of 1
or nore of the defendants in an action in which the right sought to be
enforced survives only to the surviving plaintiff or only against the
surviving defendants, the action does not abate. The death shall be suggested
upon the record and the action shall proceed in favor of or against the
surviving parties.

(b) Inconmpetency. -- If a party becones inconpetent, the Court upon notion
may permt the action to continue after the appointnent of a guardian ad litem
for such party.

(c) Transfer of interest. -- In case of any transfer of interest, the
action may be continued by or against the original party, unless the Court
upon notion directs the person to whomthe interest is transferred to be
substituted in the action or joined with the original party. Service of the
notion shall be nmade as provided in paragraph (a) of this rule.

(d) Public officers; death or separation fromoffice. --

(1) When an officer of the State of Del aware, a county, city or other
governnmental agency is a party to an action in the officer's official capacity
and during its pendency dies, resigns, or otherwi se ceases to hold office, the
action does not abate and the officer's successor is automatically substituted
as a party. Proceedings followi ng the substitution shall be in the name of the
substituted party, but any m snonmer not affecting the substantial rights of
the parties shall be disregarded. An order of substitution may be entered at
any tinme but the om ssion to enter such an order shall not affect the
substitution.

(2) When an officer of the State of Del aware, county, city or other
governnment al agency sues or is sued in the officer's official capacity, the
of ficer may be described as a party by an official title rather than by nane;
but the Court may require that the officer's name be added.

V. DEPGCSI TI ONS AND DI SCOVERY
Rul e 26. General provisions governing discovery.

(a) Discovery nmethods. -- Parties nay obtain discovery by 1 or nore of the
foll owi ng net hods: Depositions upon oral exam nation or witten questions;
written interrogatories; production of docunents or things or pernmission to
enter upon | and or other property, for inspection and other purposes; physica
and nmental exam nations; and requests for admission. Unless the Court orders
ot herwi se under paragraph (c) of this rule, the frequency of use of these
methods is not |inmted.

(b) Discovery scope and limts. -- Unless otherwise |imted by order of the
Court in accordance with these Rules, the scope of discovery is as follows:
(1) I'n general. -- Parties may obtain discovery regarding any matter,

not privileged, which is relevant to the subject matter involved in the
pendi ng action, whether it relates to the claimor defense of the party
seeki ng di scovery or to the claimor defense of any other party, including the
exi stence, description, nature, custody, condition and | ocation of any books,
docunents or other tangible things and the identity and | ocation of persons
havi ng knowl edge of any di scoverable matter. It is not ground for objection
that the information sought will be inadm ssible at the trial if the
i nformati on sought appears reasonably calculated to | ead to the discovery of
adni ssi bl e evi dence.

The frequency or extent of use of the discovery nethods set forth in
paragraph (a) shall be limted by the Court if it deternmines that: (i) the
di scovery sought is unreasonably cunul ative or duplicative, or is obtainable
from some other source that is nmore convenient, |ess burdensone, or |ess
expensive; (ii) the party seeking discovery has had anple opportunity by
di scovery in the action to obtain the information sought; or (iii) the



di scovery is unduly burdensone or expensive, taking into account the needs of
the case, the amount in controversy, linmtations on the parties' resources,
and the inportance of the issues at stake in the litigation. The Court may act
upon its own initiative after reasonable notice or pursuant to a notion under
par agr aph (c).

(2) Insurance agreenents. -- A party may obtain discovery of the
exi stence and contents of any insurance agreenent under which any person
carrying on an insurance business may be liable to satisfy part or all of a
j udgment which nay be entered in the action or to indemify or reinburse for
paynments made to satisfy the judgment. |Information concerning the insurance
agreenent is not by reason of disclosure adm ssible in evidence at trial. For
pur poses of this subparagraph, an application for insurance shall not be
treated as part of an insurance agreenent.

(3) Trial preparation: Materials. -- Subject to the provisions of
par agraph (b) (4) of this rule, a party nay obtain di scovery of docunents and
tangi bl e things otherw se di scoverabl e under paragraph (b)(1) of this rule and
prepared in anticipation of litigation or for trial by or for another party or
by or for that other party's representative (including the other party's
attorney, consultant, surety, indemitor, insurer, or agent) only upon a
showi ng that the party seeking di scovery has substantial need of the materials
in the preparation of the party's case and that the party is unable w thout
undue hardship to obtain the substantial equivalent of the materials by other
means. In ordering discovery of such materials when the required showi ng has
been made, the Court shall protect against disclosure of the nental
i mpressi ons, concl usions, opinions, or |legal theories of an attorney or other
representative of a party concerning the litigation.

A party may obtain without the required showing a statenment concerning
the action or its subject matter previously made by that party. Upon request,
a person not a party may obtain without the required showi ng a statenent
concerning the action or its subject matter previously made by that person. If
the request is refused, the person may nove for a Court order. The provisions
of Rule 37(a)(4) apply to the award of expenses incurred in relation to the
notion. For purposes of this paragraph, a statement previously made is (A a
written statement signed or otherw se adopted or approved by the person neking
it, or (B) a stenographic, nmechanical, electrical, or other recording, or a
transcription thereof, which is a substantially verbatimrecital of an ora
statement by the person maeking it and cont enporaneously recorded.

(4) Trial preparation: Experts. -- Discovery of facts known and
opi nions held by experts, otherw se discoverable under the provisions of
paragraph (b)(1) of this rule and acquired or developed in anticipation of
litigation or for trial, may be obtained only as foll ows:

(A) (i) A party may through interrogatories require any other party
to identify each person whomthe other party expects to call as an expert
witness at trial, to state the subject matter on which the expert is expected
to testify, and to state the substance of the facts and opinions to which the
expert is expected to testify and a summary of the grounds for each opinion
(ii) Upon notion, the Court may order further discovery by other neans,
subj ect to such restrictions as to scope and such provisions, pursuant to
paragraph (b)(4)(C) of this rule, concerning fees and expenses as the Court
may deem appropri ate.

(B) A party may discover facts known or opinions held by an expert
who has been retained or specially enployed by another party in anticipation
of litigation or preparation for trial and who is not expected to be called as
a witness at trial, only as provided in Rule 35(b) or upon a show ng of
exceptional circunstances under which it is inpracticable for the party
seeking discovery to obtain facts or opinions on the same subject by other
nmeans.



(C) Unless mani fest injustice would result, (i) the Court shal
require that the party seeking discovery pay the expert a reasonable fee for
time spent in responding to discovery under paragraphs (b)(4)(A)(ii) and
(b)(4)(B) of this rule and (ii) with respect to discovery obtai ned under
par agraphs (b)(4)(A(ii) of this rule the Court may require, and with respect
to di scovery obtained under paragraph (b)(4)(B) of this rule the Court shal
require, the party seeking discovery to pay the other party a fair portion of
the fees and expenses reasonably incurred by the latter party in obtaining
facts and opinions fromthe expert.

(c) Protective orders. -- Upon nmotion by a party or by the person from whom
di scovery is sought, and for good cause shown, the Court or alternatively, on
matters relating to a deposition taken outside the State of Del aware, a court
in the state where the deposition is to be taken may make any order which
justice requires to protect a party or person from annoyance, enbarrassnent,
oppression, or undue burden or expense, including 1 or nore of the follow ng:
(1) That the discovery not be had; (2) that the discovery may be had only on
specified terns and conditions, including a designation of the time or place;
(3) that the discovery may be had only by a nmethod of discovery other than
that selected by the party seeking discovery; (4) that certain matters not be
inquired into, or that the scope of the discovery be limted to certain
matters; (5) that discovery be conducted with no one present except persons
desi gnated by the Court; (6) that a deposition after being seal ed be opened
only by order of the Court; (7) that a trade secret or other confidentia
research, devel opnent, or comrercial information not be disclosed or be
di sclosed only in a designated way; (8) that the parties simnmultaneously file
speci fied docunents or information enclosed in seal ed envel opes to be opened
as directed by the Court.

If the notion for a protective order is denied in whole or in part, the
Court may, on such terns and conditions as are just, order that any party or
person provide or permt discovery. The provisions of Rule 37(a)(4) apply to
the award of expenses incurred in relation to the notion.

(d) Sequence and timng of discovery. -- Unless the Court upon notion, for
the conveni ence of parties and witnesses and in the interests of justice,
orders otherw se, nethods of discovery may be used in any sequence and the
fact that a party is conducting discovery, whether by deposition or otherw se,
shall not operate to delay any other party's discovery.

(e) Supplenmentation of responses. -- A party who has responded to a request
for discovery with a response that was conplete when made is under no duty to
suppl enent the response to include information thereafter acquired, except as
fol |l ows:

(1) A party is under a duty seasonably to supplement the response with
respect to any question directly addressed to (A) the identity and | ocation of
persons havi ng know edge of discoverable matters, and (B) the identity of each
person expected to be called as an expert witness at trial, the subject matter
on which the person is expected to testify, and the substance of the person's
testi nony.

(2) A party is under a duty seasonably to amend a prior response if
the party obtains information upon the basis of which (A) the party knows that
the response was incorrect when nade, or (B) the party knows that the response
t hough correct when nade is no |onger true and the circunstances are such that
a failure to amend the response is in substance a know ng conceal nent.

(3) A duty to supplenment responses may be inposed by order of the
Court, agreenent of the parties, or at any tine prior to trial through new
requests for supplenentation of prior responses.

Rul e 27. Deposition before action or pending appeal

Omtted.

Rul e 28. Persons before whom depositions may be taken



(a) Wthin the United States. -- Wthin the United States or within a
territory or insular possession subject to the dom nion of the United States,
depositions shall be taken (1) before an officer authorized to adm nister
oaths by the laws of the place where the exam nation is held, or (2) before
such person or officer as may be appoi nted by comm ssion or under letters
rogatory.

(b) I'n foreign countries. -- Depositions may be taken in a foreign country
(1) pursuant to any applicable treaty or convention, or (2) pursuant to a
letter of request (whether or not captioned a letter rogatory), or (3) on
noti ce before a person authorized to adm nister oaths in the place where the
exam nation is held, either by the law thereof or by the |law of the United
States, or (4) before a person comm ssioned by the Court, and a person so
comm ssi oned shall have the power by virtue of the comm ssion to adm nister
any necessary oath and take testinmony. A conmission or a |letter of request
shall be issued on application and notice and on terns that are just and
appropriate. It is not requisite to the issuance of a comission or a letter
of request that the taking of the deposition in any other manner is
i mpracticable or inconvenient; and both a conmi ssion and a |etter of request
may be issued in proper cases. A notice of commi ssion may designate the person
bef ore whom t he deposition is to be taken either by name or descriptive title.
A letter of request may be addressed "To the Appropriate Authority in (here
name the country)." When a letter of request or any other device is used
pursuant to any applicable treaty or convention, it shall be captioned in the
formprescribed by that treaty or convention. Evidence obtained in response to
a letter of request need not be excluded nerely because it is not a verbatim
transcri pt, because the testinopny was not taken under oath, or because of any
simlar departure fromthe requirenments for depositions taken within the
United States under these Rules.

(c) Disqualification for interest. -- No depositions shall be taken before
a person who is a relative or enployee or attorney or counsel of any of the
parties, or is a relative or enployee of such attorney or counsel, or is
financially interested in the action.

(d) Onmitted.

Rul e 29. Stipulations regarding discovery procedure.

Unl ess the Court orders otherwi se, the parties may by witten stipulation
(1) provide that depositions may be taken before any person, at any tine or
pl ace, upon any notice, and in any manner and when so taken may be used |ike
ot her depositions, and (2) nodify the procedures provided by these Rules for
ot her nmethods of discovery.

Rul e 30. Depositions upon oral exam nation

(a) When depositions may be taken. -- After conmencenent of the action, any
party may take the testinmony of any person, including a party, by deposition
upon oral exam nation. Leave of Court, granted with or wi thout notice, nust be
obtained only if the plaintiff seeks to take a deposition prior to the
expiration of 30 days after service of the summons and conpl ai nt upon any
def endant, except that leave is not required (1) if a defendant has served a
noti ce of taking deposition or otherw se sought discovery, or (2) if specia
notice is given as provided in paragraph (b) (2) of this rule. The attendance
of witnesses nmay be conpell ed by subpoena as provided in Rule 45. The
deposition of a person confined in prison may be taken only by | eave of court
on such terns as the Court prescribes.

(b) Notice of exami nation: general requirenments; special notice; nmethod of
recordi ng; production of docunments and things; deposition of organization. --

(1) A party desiring to take the deposition of any person upon ora
exam nation shall give reasonable notice in witing to every other party to
the action. The notice shall state the time and place for taking the
deposition and the name and address of each person to be exam ned, if known,



and, if the name is not known, a general description sufficient to identify
the person or the particular class or group to which the person belongs. If a
subpoena duces tecumis to be served on the person to be exam ned, the
designation of the materials to be produced as set forth in the subpoena shal
be attached to or included in the notice. The party taking the deposition
shall state in the notice the method by which the testinony shall be recorded.

(2) Leave of court is not required for the taking of a deposition by
plaintiff if the notice (A) states that the person to be examined is about to
go out of the State of Delaware and will be unavail able for exam nation unl ess
the person's deposition is taken before the expiration of the 30-day period,
and (B) sets forth facts to support the statenent. The plaintiff's attorney
shall sign the notice, and the attorney's signature constitutes a
certification by the attorney that to the best of the attorney's know edge,

i nformati on, and belief the statement and supporting facts are true. The
sanctions provided by Rule 11 are applicable to the certification.

(3) The Court may for cause shown enlarge or shorten the tinme for
taki ng the deposition.

(4) Unless the court orders otherw se, a deposition may be recorded by
sound, sound-and-visual, or stenographic means, and the party taking the
deposition shall bear the cost of recording. Any party may arrange for a
transcription to be made fromthe recording of a deposition taken by
nonst enogr aphi ¢ neans. Wth prior notice to the deponent and other parties,
any party may designate another nethod to record the deponent's testinony in
addition to the nethod specified by the person taking the deposition.

(5) The notice to a party deponent nmmy be acconpani ed by a request
made in conpliance with Rule 34 for the production of docunents and tangible
things at the taking of the deposition. The procedure of Rule 34 shall apply
to the request.

(6) A party may in the party's notice nane as the deponent a public or
private corporation or a partnership or association or governnental agency and
designate with reasonable particularity the matters on which exanm nation is
requested. The organi zation so named shall designate 1 or nore officers,
directors, or managi ng agents, or other persons who consent to testify on its
behal f, and may set forth, for each person designated, the matters on which
the person will testify. The persons so designated shall testify as to matters
known or reasonably available to the organization. This paragraph (b)(6) does
not preclude taking a deposition by any other procedure authorized in these
Rul es.

(7) The parties may stipulate in witing or the Court may upon notion
order that a deposition be taken by tel ephone or other renote el ectronic
nmeans. For purposes of this Rule and Rules 28(a), 37(a)(1l) and 45(a), a
deposition taken by such neans is taken in the jurisdiction and at the place
where the deponent is to answer questions.

(c) Exami nation and cross-exani nation: record of exam nation; oath;
obj ections. -- Exam nation and cross-exam nation of wi tnesses may proceed as
permtted at the trial under the provisions of Rule 43(b). The officer before
whom t he deposition is to be taken shall personally, or by soneone acting
under the officer's direction and in the officer's presence, record the
testi nony of the witness. The testinony shall be taken stenographically or
recorded by any ot her nmethod authorized by paragraph (b)(4) of this rule. If
requested by | of the parties, the testinony shall be transcribed. Unless
ot herwi se agreed by the parties, a deposition shall be conducted before an
of fi cer appointed or designated under Rule 28 and shall begin with a statenent
on the record by the officer that includes (A) the officer's name and busi ness
address; (B) the date, tinme, and place of the deposition; (C) the nane of the
deponent; (D) the adm nistration of the oath or affirmation to the deponent;
and (E) an identification of all persons present. If the deposition is



recorded ot her than stenographically, the officer shall repeat items (A
through (C) at the beginning of each unit of recorded tape or other recording
medi um The appearance or deneanor of deponents or attorneys shall not be

di storted through canera or sound-recordi ng techniques. At the end of the
deposition, the officer shall state on the record that the deposition is
conplete and shall set forth any stipulations nade by counsel concerning the
custody of the transcript or recording and the exhibits, or concerning other
pertinent matters.

Al'l objections made at the tine of the exam nation to the qualifications of
the officer taking the deposition, to the manner of taking it, to the evidence
presented, to the conduct of any party, or to any other aspect of the
proceedi ngs, shall be noted by the officer upon the record of deposition
Evi dence objected to shall be taken subject to the objections. In |lieu of
participating in the oral examination, parties may serve written questions in
a seal ed envel ope on the party taking the deposition and the party taking the
deposition shall transmit themto the officer, who shall propound themto the
wi tness and record the answers verbatim

(d) Schedule and duration; nmotion to termnate or limt exanination

(1) From the comrencenent until the conclusion of a deposition
i ncluding any recesses or continuances thereof of |ess than five cal endar
days, the attorney(s) for the deponent shall not: (A) consult or confer with
t he deponent regarding the substance of the testinony already given or
anticipated to be given, except for the purpose of conferring on whether to
assert a privilege against testifying or on howto conply with a court order
or (B) suggest to the deponent the manner in which any questions should be
answered. A person mmy instruct a deponent not to answer only when necessary
to preserve a privilege, to enforce a limtation on evidence directed by the
Court, or to present a nmotion under paragraph (d)(3).

(2) By order, the court may limt the time permtted for the conduct
of a deposition, but shall allow additional tine consistent with Rule 26(c) if
needed for a fair exam nation of the deponent or if the deponent or another
party i npedes or delays the examination. If the court finds such an
i mpedi ment, delay or other conduct that has frustrated the fair exani nation of
the deponent, it nmmy inpose upon the persons responsi ble an appropriate
sanction, including the reasonable costs and attorney's fees incurred by any
party as a result thereof.

(3) At any tine during the taking of the deposition, on nmotion of a
party or of the deponent and upon a show ng that the exami nation is being
conducted or defended in bad faith or in such manner as unreasonably to annoy,
enbarrass or oppress the deponent or party, the Court in which the action is
pendi ng or a Court of conpetent jurisdiction in the state where the deposition
is being taken nmay order: (A) that exam nation cease forthwith; (B) that the
scope and manner of the taking of the deposition be limted as provided in
Rul e 26(c); or (C such other relief as the Court reasonably deens to be
appropriate. If the order nade term nates the exanm nation, it shall be resuned
thereafter only upon the order of the Court in which the action is pending.
Upon demand of the objecting party or deponent, the taking of the deposition
shall be suspended for the tinme necessary to nake a notion for an order. The
provi sions of Rule 37(a)(4) apply to the award of expenses incurred in
relation to the notion.

(e) Submission to witness; changes; signing. -- When the testinony is fully
transcri bed, the deposition shall be submitted to the witness for exam nation
and shall be read to or by the witness, unless such exanination and reading
are wai ved by the witness and by the parties. Any changes in form or substance
which the witness desires to nake shall be entered upon the deposition by the
officer with a statenent of the reasons given by the witness for meking them
The deposition shall then be signed by the w tness, unless the parties by



stipul ation waive the signing or the witness is ill or cannot be found or
refuses to sign. If the deposition is not signed by the witness within 30 days
after the date when the reporter notifies the witness and counsel by mail of
availability for exam nation by the witness, the officer shall sign it and
state on the record the fact of the waiver or of the illness or absence of the
witness or the fact of the refusal to sign together with the reason, if any,
given therefor; and the deposition may then be used as fully as though signed,
unl ess a notion to suppress under Rule 32(d) the Court holds that the reasons
given for the refusal to sign require rejection of the deposition in whole or
in part.

(f) Certification by officer; exhibit, copies; notice of filing. --

(1) The officer shall certify that the witness was duly sworn by the
officer and that the deposition is a true record of the testinony given by the
witness. The certification shall be in witing and acconpany the record of the
deposition. The officer shall securely seal the deposition in an envel ope
i ndorsed with the title of the action and narked "Deposition of (here insert
name of witness)" and shall pronptly send it by registered or certified nmai
to the attorney who arranged for the transcript or recording, who shall store
it under conditions that will protect it against |oss, destruction, tanpering
or deterioration.

Docunments and things produced for inspection during the exam nation of
the witness, shall, upon the request of the party, be marked for
i dentification and annexed to and returned with the deposition, and may be
i nspected and copied by any party, except that (A) the person producing the
mat erials may substitute copies to be marked for identification, if the person
affords to all parties fair opportunity to verify the copies by conparison
with the originals, and (B) if the person producing the naterials requests
their return, the officer shall mark them give each party an opportunity to
i nspect and copy them and return themto the person producing them and the
materials may then be used in the sane manner as if annexed to and returned
with the deposition. Any party may nove for an order that the original be
annexed to and returned with the deposition to the Court, pending fina
deposition of the case.

(2) Unless otherwi se ordered by the court or agreed by the parties,
the officer shall retain stenographic notes of any deposition taken
st enographically or a copy of the recording of any deposition taken by another
nmet hod. Upon paynent of reasonable charges therefor, the officer shall furnish
a copy of the transcript or other recording of the deposition to any party or
to the deponent.

(3) The party taking the deposition shall give pronpt notice of its
filing to all other parties.

(g) Failure to attend or to serve subpoena; expenses. --

(1) If the party giving the notice of the taking of a deposition fails
to attend and proceed therewith and another party attends in person or by an
attorney pursuant to the notice, the Court may order the party giving the
notice to pay to such other party reasonable attorney's fees incurred by that
party and that party's attorney in attending.

(2) If the party giving the notice of the taking of a deposition of a
witness fails to serve a subpoena upon the witness and the w tness because of
such failure does not attend, and if another party attends in person or by an
attorney because that party expects the deposition of that witness to be
taken, the Court may order the party giving the notice to pay to such other
party the reasonabl e expenses incurred by that party and that party's attorney
in attending, including reasonable attorney's fees.

(h) Counsel fees on taking depositions; depositions nmore than 150 mles
distant. -- In the case of a proposed deposition upon oral exam nation at a
pl ace nmore than 150 miles fromthe courthouse where the action was comenced,



the Court may order or inpose as a condition of denying a notion to vacate
notice thereof, that the applicant shall pay the expense of the attendance of
1 attorney for the adversary party or parties, at the place where the
deposition is to be taken, including reasonable counsel fees, which anmounts
shall be paid or secured prior to such exam nation. The anmpunt paid by such
applicant to the applicant's adversary on account of attorney's fees and
expenses nay be a taxable disbursenent in the event that the applicant
recovers costs of the action.

Rul e 31. Depositions upon witten questions.

(a) Serving questions; notice. -- After conmencenment of the action, any
party may take the testinmony of any person, including a party, by deposition
upon written questions. The attendance of wi tnesses may be conpelled by the
use of subpoena as provided in Rule 45. The deposition of a person confined in
pri son may be taken only by | eave of court on such ternms as the Court
prescri bes.

A party desiring to take a deposition upon witten questions shall serve
t hem upon every other party with a notice stating (1) the nane and address of
the person who is to answer them if known, and if the name is not known, a
general description sufficient to identify the person or the particular class
or group to which the person belongs, and (2) the name or descriptive title
and address of the officer before whomthe deposition is to be taken. A
deposition upon witten questions nmay be taken of a public or private
corporation or a partnership or association or governnental agency in
accordance with the provisions of Rule 30(b)(6).

Wthin 14 days after the notice and witten questions are served, a party
may serve cross questions upon all other parties. Wthin 7 days after being
served with cross questions, a party nay serve redirect questions upon al
other parties. Wthin 7 days after being served with redirect questions, a
party may serve recross questions upon all other parties. The Court may for
cause shown enl arge or shorten the tine.

(b) Oficer to take responses and prepare record. -- A copy of the notice
and copies of all questions served shall be delivered by the party taking the
deposition to the officer designated in the notice, who shall proceed
promptly, in the manner provided by Rule 30(c), (e), and (f), to take the
testinmony of the witness in response to the questions and to prepare, certify,
and file or mail the deposition, attaching thereto the copy of the notice and
t he questions received by the officer

(c) Notice of filing. -- When the deposition is filed the party taking it
shall promptly give notice thereof to all other parties.

Rule 32. Use of depositions in court proceedings.

(a) Use of depositions. -- At the trial or upon the hearing of a notion or
an interlocutory proceeding, any part or all of a deposition, so far as
admi ssi bl e under the rules of evidence applied as though the witness were then
present and testifying, may be used agai nst any party who was present or
represented at the taking of the deposition or who had reasonabl e notice
t hereof, in accordance with any of the follow ng provisions:

(1) Any deposition may be used by any party for the purpose of
contradicting or inpeaching the testinmony of deponent as a witness.

(2) The deposition of a party or of anyone who at the time of taking
the deposition was an officer, director or nmnagi ng agent, or a person
desi gnat ed under Rule 30(b)(6) or 31(a) to testify on behalf of a public or
private corporation, partnership or association or governnental agency which
is a party may be used by an adverse party for any purpose.

(3) The deposition of a witness, whether or not a party, may be used
by any party for any purpose if the Court finds: (A) That the witness is dead;
or (B) that the witness is out of the State of Del aware, unless it appears
that the absence of the witness was procured by the party offering the



deposition; or (C) that the witness is unable to attend or testify because of
age, illness, infirmty, or inprisonment; or (D) that the party offering the
deposition has been unable to procure the attendance of the w tness by
subpoena; or (E) upon application and notice, that such exceptiona
circunstances exist as to nake it desirable, in the interest of justice and
with due regard to the inportance of presenting the testinony of w tnesses
orally in open court, to allow the deposition to be used.

A deposition taken without |eave of court pursuant to a notice under
Rul e 30(b)(2) shall not be used against a party who denmponstrates that, when
served with the notice, it was unable through the exercise of diligence to
obtain counsel to represent it at the taking of the deposition; nor shall a
deposition be used against a party who, having received |less than 11 days
noti ce of a deposition, has pronptly upon receiving such notice filed a notion
for a protective order under Rule 26(c)(2) requesting that the deposition not
be held or be held at a different tine or place and such notion is pending at
the tine the deposition is held.

(4) If only part of a deposition is offered in evidence by a party, an
adverse party may require the offer or to introduce any other part which ought
in fairness to be considered with the part introduced, and any party may
i ntroduce any other parts.

Substitution of parties pursuant to Rule 25 does not affect the right
to use depositions previously taken; and, when an action in any court of the
United States or of any state has been disnm ssed and another action involving
the sane subject matter if afterward brought between the sane parties or their
representatives or successors in interest, all depositions lawfully taken and
duly filed in the former action may be used in the latter as if originally
taken therefor.

(b) njections to admi ssibility. -- Subject to the provisions of Rule 28(b)
and paragraph (d)(3) of this rule, objection my be made at the trial or
hearing to receiving in evidence any deposition or part thereof for any reason
whi ch woul d require the exclusion of the evidence if the witness were then
present and testifying.

(c) Effect of taking or using depositions. -- A party does not nmke a
person the party's own witness for any purpose by taking the person's
deposition. The introduction in evidence of the deposition or any part thereof
for any purpose other than that of contradicting or inpeaching the deponent
makes the deponent the witness of the party introducing the deposition, but
this shall not apply to the use by an adverse party of a deposition under
paragraph (a)(2) of this rule. At the trial or hearing any party may rebut any
rel evant evidence contained in a deposition whether introduced by that party
or by any other party.

(d) Effect of errors and irregularities in depositions. --

(1) As to notice. -- Al errors and irregularities in the notice for
taking a deposition are waived unless witten objection is pronptly served
upon the party giving the notice.

(2) As to disqualification of officer. -- Objection to taking a
deposition because of disqualification of the officer before whomit is to be
taken is wai ved unl ess made before the taking of the deposition begins or as
soon thereafter as the disqualification becones known or could be discovered
with reasonabl e diligence.

(3) As to taking of deposition. --

(A) Objections to the conpetency of a witness or to the
conpet ency, relevancy, or nmateriality of testinony are not waived by failure
to make them before or during the taking of the deposition, unless the ground
of the objection is one which night have been obviated or renoved if presented
at that time.



(B) Errors and irregularities occurring at the oral exanmination in
the manner of taking the deposition, in the formof the questions or answers,
in the oath or affirmation, or in the conduct of parties, and errors of any
ki nd which m ght be obviated, renoved, or cured if pronptly presented, are
wai ved unl ess seasonabl e objection thereto is nmade at the taking of the
deposi tion.

(C) Objections to the formof witten questions subnitted under
Rul e 31 are waived unless served in witing upon the party propoundi ng them
within the time allowed for serving the succeeding cross or other questions
and within 5 days after service of the |ast questions authorized.

(4) As to conpletion and return of depositions. -- Error and
irregularities in the manner in which the testinony is transcribed or the
deposition is prepared, signed, certified, sealed, indorsed, transmtted,
filed, or otherwi se dealt with by the officer under Rules 30 and 31 are wai ved
unl ess a notion to suppress the deposition or sonme part thereof is nade with
reasonabl e pronptness after such defect is, or with due diligence m ght have
been, ascert ai ned.

(e) Form of presentation. -- Except as otherwi se directed by the Court, a
party offering deposition testinmony pursuant to this rule may offer it in
st enogr aphi ¢ or nonstenographic form but, if in nonstenographic form the
party shall also provide the Court with a transcript of the portions so
of fered.

Rule 33. Interrogatories to parties.

(a) Availability. -- Any party nmmy serve upon any other party witten
interrogatories to be answered by the party served or, if the party served is
a public or private corporation or a partnership or association or
government al agency, by any officer or agent, who shall furnish such
information as is available to the party. Interrogatories may, wthout |eave
of court, be served upon the plaintiff after comrencenent of the action and
upon any other party with or after service of the sumobns and conpl ai nt upon
that party.

(b) Answers and objections. --

(1) Each interrogatory shall be restated as nunbered and shall be
answered separately and fully in witing under oath, unless it is objected to,
in which event the objecting party shall state the reasons for objection and
shall answer to the extent the interrogatory is not objectionable.

(2) The answers are to be signed by the person making them and the
obj ections signed by the attorney making them

(3) The party upon whomthe interrogatories have been served shal
serve a copy of the answers, and objections if any, within 30 days after the
service of the interrogatories, except that a defendant may serve answers or
obj ections within 45 days after service of the sunmons and conpl ai nt upon t hat
def endant. The Court nmmy allow a shorter or |onger tine.

(4) Al grounds for an objection to an interrogatory shall be stated
with specificity. Any ground not stated in a tinely objection is waived unless
the party's failure to object is excused by the Court for good cause shown.

(5) The party subnmitting the interrogatories my nove for an order
under Rule 37(a) with respect to any objection to or other failure to answer
an interrogatory.

(c) Scope; use at trial. -- Interrogatories may relate to any matters which
can be inquired into under Rule 26(b), and the answers nmay be used to the
extent permitted by the rules of evidence.

An interrogatory otherw se proper is not necessarily objectionable nerely
because an answer to the interrogatory involves an opinion or contention that
relates to fact or the application of law to fact, but the Court nmay order
that such an interrogatory need not be answered until after designated



di scovery has been conpleted or until a pretrial conference or other |ater
time.

(d) Option to produce business records. -- \Were the answer to an
interrogatory may be derived or ascertained fromthe business records of the
party upon whomthe interrogatory has been served or from an exam nation
audit or inspection of such business records, or froma conpilation, abstract
or sunmary based thereon, and the burden of deriving or ascertaining the
answer is substantially the sane for the party serving the interrogatory as
for the party served, it is a sufficient answer to such interrogatory to
specify the records fromwhich the answer rmay be derived or ascertained and to
afford to the party serving the interrogatory reasonable opportunity to
exam ne, audit or inspect such records and to meke copies, conpil ations,
abstracts or sunmari es.

Rul e 34. Production of docunents and things and entry upon |land for
i nspection and ot her purposes.

(a) Scope. -- Any party may serve on any other party a request (1) to
produce and pernit the party making the request, or someone acting on the
requestor's behalf, to inspect and copy, any designated docunents (i ncluding
writings, draw ngs, graphs, charts, photographs, phono-records, and other data
conpil ations from which information can be obtained, translated, if necessary,
by the respondent through detection devices into reasonably usable form, or
to inspect and copy, test, or sanple any tangi ble things which constitute or
contain matters within the scope of Rule 26(b) and which are in the
possessi on, custody or control of the party upon whomthe request is served;
or (2) to permt entry upon designated |and or other property in the
possessi on or control of the party upon whomthe request is served for the
pur pose of inspection and nmeasuring, surveying, photographing, testing, or
sanpling the property or any designated object or operation thereon, within
t he scope of Rule 26(b).

(b) Procedure. -- The request may, w thout |eave of court, be served upon
the plaintiff after comencenent of the action and upon any other party with
or after service of the sunmobns and conpl ai nt upon that party. The request
shall set forth the items to be inspected either by individual itemor by
category, and describe each item and category with reasonable particularity.
The request shall specify a reasonable tine, place, and manner of naking the
i nspection and perfornming the related acts.

The party upon whomthe request is served shall serve a witten response
within 30 days after the service of the request, except that a defendant may
serve a response within 45 days after service of the sumobns and conpl ai nt
upon that defendant. The Court nmay allow a shorter or longer time. The
response shall state, with respect to each itemor category, that inspection
and related activities will be permtted as requested, unless the request is
objected to, in which event the reasons for objection shall be stated. |f
objection is made to part of an itemor category, the part shall be specified
and inspection permtted of the remaining parts. The party submtting the
request may nmove for an order under Rule 37(a) with respect to any objection
to or other failure to respond to the request or any part thereof, or any
failure to pernit inspection as requested.

(c) Persons not parties. -- A person not a party to the action may be
conpel l ed to produce docunents and things or to subnit to an inspection as
provided in Rule 45.

Rul e 35. Physical and nental exam nation of persons.

(a) Order for exam nation. -- Wen the nmental or physical condition
(including the blood group) of a party, or of a person in the custody or under
the legal control of a party, is in controversy, the Court in which the action
is pending may order the party to submit to a physical or nmental exam nation
by a suitably licensed or certified exam ner or to produce for exam nation the



person in the party's custody or legal control. The order may be made only on
nmoti on for good cause and upon notice to the person to be exan ned and to al
parties and shall specify the tine, place, manner, conditions, and scope of

t he exam nation and the person or persons by whomit is to be nade.

(b) Report of examiner. --

(1) If requested by the party agai nst whom an order is made under Rule
35(a) or the person examined, the party causing the exam nation to be nade
shall deliver to the requestor a copy of a detailed witten report of the
exam ner setting out the exanminer's findings, including results of all tests
made, di agnoses and concl usions, together with like reports of all earlier
exam nations of the sane condition. After delivery the party causing the
exam nation shall be entitled upon request to receive fromthe party agai nst
whom the order is nade a |li ke report of any exam nation, previously or
thereafter nmade, of the same condition, unless, in the case of a report of
exam nation of a person not a party, the party shows that such party is unable
to obtain it. The Court on notion nmay neke an order against a party requiring
delivery of a report on such terns as are just, and if an exam ner fails of
refuses to nake a report the Court nmay exclude the examiner's testinony if
of fered at the trial

(2) By requesting and obtaining a report of the examination so ordered
or by taking the deposition of the exam ner, the party exam ned wai ves any
privilege the party may have in that action or any other involving the sane
controversy, regarding the testinony of every other person who has exam ned or
may thereafter examine the party in respect of the sane nental or physica
condi tion.

(3) This paragraph applies to exam nations made by agreenent of the
parties, unless the agreenment expressly provides otherw se. This paragraph
does not preclude discovery of a report of an exam ner or the taking of a
deposition of the exam ner in accordance with the provisions of any other
rul e.

Rul e 36. Requests for adm ssion.

(a) Request for admission. -- A party nay serve upon any other party a
written request for the adm ssion, for purposes of the pending action only, of
the truth of any matters within the scope of Rule 26(b) set forth in the
request that relate to statenents or opinions of fact or of the application of
law to fact, including the genui neness of any docunents described in the
request. Copies of docunents shall be served with the request unless they have
been or are otherw se furnished or nmade avail able for inspection and copying.
The request may, without |eave of court, be served upon the plaintiff after
comrencenent of the action and upon any other party with or after service of
the summons and conpl ai nt upon that party.

Each matter of which an admi ssion is requested shall be separately set
forth. The matter is admtted unless, within 30 days after service of the
request, or within such shorter or longer time as the Court may allow, the
party to whom the request is directed serves upon the party requesting the
admi ssion a witten answer or objection addressed to the matter, signed by the
party or by the party's attorney, but, unless the Court shortens the tine, a
def endant shall not be required to serve answers or objections before the
expiration of 45 days after service of the summons and conpl ai nt upon the
defendant. If objection is nade, the reasons therefore shall be stated. The
answer shall specifically deny the matter or set forth in detail the reasons
why the answering party cannot truthfully admt or deny the matter. A denia
shall fairly neet the substance of the requested admni ssion, and when good
faith requires that a party qualify an answer or deny only a part of the
matter of which an adnmission is requested, the party shall specify so nmuch of
it as is true and qualify or deny the remainder. An answering party may not
give lack of information or know edge as a reason for failure to admt or deny



unl ess the party states that the party has made reasonabl e inquiry and that
the informati on known or readily obtainable by the party is insufficient to
enable the party to admt or deny. A party who considers that a matter of

whi ch an admi ssion has been requested presents a genuine issue for trial my
not, on that ground al one, object to the request; the party may, subject to
the provisions of Rule 37(c), deny the matter or set forth reasons why the
party cannot adnmit or deny it.

The party who has requested the adm ssions may nove to determ ne the
sufficiency of the answers or objections. Unless the Court deternines that an
objection is justified, it shall order that an answer be served. If the Court
determi nes that an answer does not conply with the requirenments of this Rule,
it my order either that the matter is admtted or that an anended answer be
served. The court may, in |ieu of these orders, determne that fina
di sposition of the request be nade at a pretrial conference or at a designated
time prior to trial. The provisions of Rule 37(a)(4) apply to the award of
expenses incurred in relation to the notion.

(b) Effect of admission. -- Any natter admitted under this Rule is
concl usively established unless the Court on notion pernmits wthdrawal or
amendment of the admi ssion. Subject to the provisions of Rule 16 governing
anendnent of a pretrial order, the Court may permt wthdrawal or amendment

when the presentation of the nerits of the action will be subserved thereby
and the party who obtained the admi ssion fails to satisfy the Court that
wi t hdrawal or anendnent will prejudice that party in maintaining the action or

defense on the nmerits. Any adm ssion made by a party under this rule is for
the purpose of the pending action only and is not an admi ssion for any other
purpose nor nmay it be used against the party in any other proceeding.

Rule 37. Failure to namke discovery: Sanctions.

(a) Motion for order conpelling discovery. -- A party, upon reasonable
notice to other parties and all persons affected thereby, may apply for an
order conpelling discovery as foll ows:

(1) Appropriate court. -- An application for an order to a party my
be made to the Court or, alternatively, on nmatters relating to a deposition
taken outside the State of Delaware, to a court in the state where the
deposition is being taken. An application for an order to a deponent who is
not a party shall be nade to a court in the state where the deposition is
bei ng taken.

(2) Mdtion. -- If a deponent fails to answer a question propounded or
submitted under Rule 30 or 31, or a corporation or other entity fails to nmake
a designation under Rule 30(b)(6) or 31(a), or a party fails to answer an
interrogatory submtted under Rule 33, or if a party, in response to a request
for inspection subnmtted under Rule 34, fails to respond that inspection wll
be permtted as requested or fails to permit inspection as requested, the
di scovering party may nove for an order conpelling an answer, or a
desi gnation, or an order conpelling inspection in accordance with the request.
When taking a deposition on oral exam nation, the proponent of the question
may conpl ete or adjourn the exam nation before the proponent applies for an
order.

(3) Evasive or inconplete answer or response. -- For purposes of this
paragraph an evasive or inconplete answer or response is to be treated as a
failure to answer or respond.

(4) Expenses and sanctions. --

(A) If the notion is granted or if the disclosure or requested
di scovery is provided after the notion was filed, the Court shall, after
af fording an opportunity to be heard, require the party or deponent whose
conduct necessitated the notion or the party or attorney advi sing such conduct
or both of themto pay to the noving party the reasonabl e expenses incurred in
obtai ning the order, including the attorney's fees, unless the Court finds



that the opposition to the notion was substantially justified or that other
ci rcumst ances make an award of expenses unjust.

(B) If the notion is denied, the Court may enter any protective
order authorized under Rule 26(c) and shall, after affording an opportunity to
be heard, require the noving party or the attorney advising the notion or both
of themto pay to the party or deponent who opposed the notion the reasonable
expenses incurred in opposing the notion, including attorney's fees, unless
the Court finds that the making of the notion was substantially justified or
that other circunstances make an award of expenses unjust.

(C) If the notion is granted in part and denied in part, the Court
may enter any protective order authorized under Rule 26(c) and nmay, after
af fordi ng an opportunity to be heard, apportion the reasonabl e expenses
incurred in relation to the notion anong the parties and persons in a just
manner .

(b) Failure to conply with order. --

(1) Onmitted.

(2) Sanctions by Court. -- If a party or an officer, director, or
managi ng agent of a party or a person designated under Rule 30(b)(6) or 31(a)
to testify on behalf of a party fails to obey an order to provide or permt
di scovery, including an order nade under paragraph (a) of this rule or Rule
35, the Court may make such orders in regard to the failure as are just, and
anong ot hers the foll ow ng:

(A) An order that the matters regardi ng which the order was nade
or any other designated facts shall be taken to be established for the
purposes of the action in accordance with the claimof the party obtaining the
order;

(B) An order refusing to allow the di sobedient party to support or
oppose designated clains or defenses, or prohibiting that party from
i ntroduci ng designated matters in evidence;

(C) An order striking out pleadings or parts thereof, or staying
further proceedings until the order is obeyed, or disnm ssing the action or
proceedi ng or any part thereof, or rendering a judgnent by default against the
di sobedi ent party;

(D) In lieu of any of the foregoing order or in addition thereto,
an order treating as a contenpt of court the failure to obey any orders except
an order to subnmt to a physical or nental exam nation;

(E) Where a party has failed to conmply with an order under Rule
35(a) requiring that party to produce another for exam nation, such orders as
are listed in paragraphs (A), (B), and (C) of this subparagraph, unless the
party failing to conply shows that that party is unable to produce such person
for exam nati on.

In lieu of any of the foregoing orders or in addition thereto, the
Court shall require the party failing to obey the order or the attorney
advising that party or both to pay the reasonabl e expenses, including
attorney's fees, caused by the failure, unless the Court finds that the
failure was substantially justified or that other circunstances nade an award
of expenses unj ust.

(c) Expenses on failure to admt. -- If a party fails to adnit the
genui neness of any docunent or the truth of any matter as requested under Rule
36, and if the party requesting the adm ssions thereafter proves the
genui neness of the docunent or the truth of the matter, the requesting party
may apply to the Court for an order requiring the other party to pay the
reasonabl e expenses incurred in nmaki ng that proof, including reasonable
attorney's fees. The Court shall make the order unless it finds that (1) the
request was hel d objectionable pursuant to Rule 35(a), or (2) the adm ssion
sought was of no substantial inmportance, or (3) the party failing to admt had



reasonabl e ground to believe that the party night prevail on the nmatter, or
(4) there was other good reasons for the failure to admt.

(d) Failure of party to attend at own deposition or serve answers to
interrogatories or respond to request for inspection. -- If a party or an
of ficer, director, or managi ng agent of a party or a person designated under
Rul e 30(b)(6) or 31(a) to testify on behalf of a party fails (1) to appear
before the officer who is to take the deposition, after being served with a
proper notice, or (2) to serve answers or objections to interrogatories
submi tted under Rule 33, after proper service of the interrogatories, or (3)
to serve a witten response to a request for inspection submtted under Rule
34, after proper service of the request, the Court in which the actions
pendi ng on notion may make such orders in regard to the failure as are just,
and anong others it may take any action authorized under paragraphs (A), (B),
and (C) of paragraph (b)(2) of this rule. In lieu of any order or in addition
thereto, the Court shall require the party failing to act or the attorney
advising that party or both to pay the reasonabl e expenses, including
attorney's fees, caused by the failure, unless the Court finds that the
failure was substantially justified or that other circunstances nake an award
of expenses unj ust.

The failure to act described in this paragraph may not be excused on the
ground that the discovery sought is objectionable unless the party failing to
act has applied for a protective order as provided by Rule 26(c).

(e), (f) Omtted.

VI. TRIALS
Rule 38. Jury trial of right.
Omtted.
Rule 39. Trial by jury or by the Court.
Omtted.
Rul e 40. Call of calendar, duty of register; continuances.
(a) Calendar call; each county; tinme. -- Each year on the first Mnday of
March in Kent and Sussex Counties and on the second Monday of April in New

Castle County, at such tines as the Court shall fix, the Judges of the Court
of Chancery shall call the cal endar of all pending cases. The Court nay by
special order fix different or additional dates for such purpose.

The Register shall prepare a |list of all cases pending 60 or nore days
prior to the tine fixed for the call of the calendar, and at |east 10 days
prior thereto shall cause a copy of the list to be mailed to each attorney of
record in such cases; alternatively, the register may mail to each attorney of
record in such cases notice that the |ist has been prepared and is avail able
for distribution in the office of the Register. The list shall state the tine

and place of the calling of the calendar and shall indicate that the call is
primarily for the purpose of determ ning whether there has been any undue
delay in connection with pending matters. The call is not for the purpose of
fixing argunent or hearing dates.

(b) Omtted.

(c) Attorneys to be present at calendar call. -- At the call of the
cal endar the attorneys will be expected to be present and explain the status

of the case and any apparently unusual delay. The Court will then take such
action as is deened to be in the best interest of the proper adm nistration of
justice.

(d) Continuance; absence of material witness. -- Every notion for
conti nuance upon the ground of the absence of or unavailability of a nmateria
wi tness shall be filed as soon as said absence or unavailability becones known
and shall be acconpani ed by an affidavit on behalf of the party applying
therefor, setting forth the facts which the party expects to prove by such
witness, the efforts nade to procure the attendance of the wi tness, and the
dat e when the absence or unavailability of the w tness becane known. If it be



stipulated by the opposite party, that the witness if called would testify as
set forth in the affidavit, the Court, in its discretion, may refuse the

nmoti on, and under such circunstances, the affidavit may be offered in evidence
at the trial

Rule 41. Dismssal of actions.

(a) Voluntary disnm ssal; effect thereof. --

(1) By plaintiff; by stipulation. -- Subject to payment of costs and
the provisions of Rule 23(e) and Rule 23.1 an action nmay be di sm ssed by the
plaintiff w thout order of court (i) by filing a notice of dismissal at any
time before service by the adverse party of an answer or of a notion for
summary judgnent, whichever first occurs or (ii) by filing a stipulation or
di smi ssal signed by all the parties who have appeared in the action. Unless
otherwi se stated in the notice of dismssal or stipulation, the disnissal is
wi t hout prejudice, except that a notice of dism ssal operates as an
adj udi cati on upon the nerits when filed by a plaintiff who has once dism ssed
in any court of the United States or of any state an action based on or
i ncluding the sanme claim

(2) By order of Court. -- Except as provided in paragraph (1) of this
subdi vi sion of this Rule, an action shall not be dismissed at the plaintiff's
i nstance save upon order of the Court and upon such terns and conditions as
the Court deens proper. If a counterclaimhas been pleaded by a defendant
prior to the service upon defendant of the plaintiff's notion to dismss, the
action shall not be disnissed agai nst the defendants' objection unless the
counterclaimcan remai n pending for independent adjudication by the Court.

Unl ess otherwi se specified in the order, a disnissal under this paragraph is
Wi t hout prejudice.

(b) I'nvoluntary disnissal; effect thereof. -- For failure of the plaintiff
to prosecute or to conply with these Rules or any order of court, a defendant
may nmove for dismissal of an action or of any claimagainst the defendant.
After the plaintiff has conpleted the presentation of plaintiff's evidence,

t he defendant, wi thout waiving the right to offer evidence in the event the
notion is not granted, may nove for a dismi ssal on the ground that upon the
facts and the law the plaintiff has shown no right to relief. The Court as
trier of the facts may then determ ne them and render judgnent against the
plaintiff or may decline to render any judgment until the close of all the

evi dence. Unless the Court in its order for dism ssal otherw se specifies, a
di smi ssal under this paragraph and any dismi ssal not provided for in this
Rul e, other than a dismi ssal for lack of jurisdiction or for inproper venue,
or for failure to join a party under Rule 19, operates as an adjudication upon
the nmerits.

(c) Dismissal of counterclaim cross-claimor third-party claim -- The
provisions of this Rule apply to the disni ssal of any counterclaim cross-
claim or third-party claim A voluntary disnissal by the claimnt al one
pursuant to subparagraph (1) of paragraph (a) of this rule shall be nade
before a responsive pleading is served or, if there is none, before the
i ntroduction of evidence at the trial or hearing.

(d) Costs of previously dismissed action. -- |If a plaintiff who has once
di sm ssed an action in any court comences an action based upon or including
the sane cl ai m agai nst the sane defendant, the Court may make such order for
the payment of costs of the action previously dismssed as it nay deem proper
and nmay stay the proceedings in the action until the plaintiff has conplied
with the order.

(e) Inaction for 1 year; dismssal. -- Subject to the provisions of Rules
23, 23.1 and 23.2 in each cause pendi ng wherein no action has been taken for a
period of 1 year, the Court may upon application of any party, or on its own
notion, and after reasonable notice, enter an order dism ssing such cause



unl ess good reason for the inaction is given, or the parties have stipul ated
with the approval of the Court as to such matter.
Rul e 42. Consolidations: Separate trials.

(a) Consolidation. -- Wen actions involving a conmon question of |aw or
fact are pending before the Court, it nmay order a joint hearing or trial of
any or all the matters in issue in the actions; it nay order all the actions
consolidated; and it may nmeke such orders concerning proceedi ngs therein as
may tend to avoid unnecessary costs or del ay.

(b) Separate trials. -- The Court in furtherance of convenience or to avoid
prejudi ce or when separate trials will be conducive to expedition and economny,
may order a separate trial of any claim cross-claim counterclaimor third-
party claim or of any separate issue or of any nunber of claimnms, cross-
clainms, counterclains, third-party clainms or issues.

Rul e 43. Evidence.

(a) Formand adnmissibility. -- In all trials the testinony of w tnesses
shall be taken orally in open court, unless otherw se provided by these Rul es,
by statute or by order for cause. Al evidence shall be admtted which is
admi ssi bl e under statute or under the rules of evidence applied in the courts
of the State of Delaware. In any case, the evidence shall be presented
according to the most convenient nmethod prescribed in any of the statutes or
rules to which reference is herein made. The conpetency of a witness to
testify shall be determined in |ike manner.

(b) Scope of exam nation and cross-exam nation. -- A party to the record in
any action or judicial proceeding nmay interrogate any unwilling or hostile
wi t ness by | eading questions. Such party may call an adverse party or person
for whose i medi ate benefit any action or judicial proceeding is prosecuted or
defended, or an officer, director or managi ng agent of a public or private
corporation or of a partnership or association which is an adverse party, and
interrogate the witness thus called by |eading questions and contradict and
i npeach the witness in all respects as if the witness had been called by the
adverse party and the witness may be contradi cted and i npeached by or on
behal f of the adverse party also and nay be cross-exam ned by the adverse
party only upon the subject matter of the witness' exami nation in chief.

(c) Record of excluded evidence. -- If an objection to a question
propounded to a witness is sustained by the Court, the exam ning attorney may
make a specific offer of what the exam ning attorney expects to prove by the
answer of the witness. The Court may add such other or further statenent as
clearly shows the character of the evidence, the formin which it was offered,
t he objection made, and the ruling thereon. The Court upon request shall take

and report the evidence in full, unless it clearly appears that the evidence
is not adm ssible on any ground or that the witness is privileged.
(d) Affirmation; when; form -- A person conscientiously scrupul ous of

taking an oath may be permtted, instead of swearing, solemly, sincerely and
truly to declare and affirmto the truth of the matters to be testified.

(e) Evidence on nmotions. -- \Wen a notion is based on facts not appearing
of record the Court may hear the matter on affidavits presented by the
respective parties, but the Court may direct that the matter be heard wholly
or partly on oral testinony or depositions.

Rul e 44. Proof of official record.

(a) Authentication. --

(1) Domestic. -- An official record kept within the United States, or
any state, district, or conmmonwealth, or within a territory subject to the
adm nistrative or judicial jurisdiction of the United States, or an entry
t herein, when adnissible for any purpose, may be evidenced by an officia
publication thereof or by a copy attested by the officer having the |ega
custody of the record, or by the officer's deputy, and acconpanied with a
certificate that such officer has the custody. The certificate may be made by



a judge of a court of record of the political subdivision in which the record
is kept, authenticated by the seal of the court, or may be nade by any public
of ficer having a seal of office and having official duties in the politica
subdi vision in which the record is kept, authenticated by the officer's seal
(2) Foreign. -- A foreign official record, or any entry therein, when
adm ssi ble for any purpose, nay be evidenced by an official publication
thereof; or a copy thereof, attested by a person authorized to nake the
attestation, and acconpanied by a final certification as to the genui neness of
the signature and official position (i) of the attesting person, or (ii) of
any foreign official whose certificate of genuineness of signature and
of ficial position relates to the attestation or is in a chain of certificates
of genui neness of signature and official position relating to the attestation
A final certification my be made by a secretary of enbassy or |egation
consul general, consul, vice consul, or consular agent of the United States,
or a diplomatic on consular official of the foreign country assigned or
accredited to the United States. |f reasonable opportunity has been given to
all parties to investigate the authenticity and accuracy of the docunents, the
Court may, for good cause shown, (i) admt an attested copy wi thout fina
certification or (ii) permt the foreign official record to be evidenced by an
attested summary with or without a final certification. The fina
certification is unnecessary if the record and the attestation are certified
as provided in a treaty or convention to which the United States and the
foreign country in which the official record is |located are parties.

(b) Lack of record. -- Awitten statenent that after diligent search no
record or entry of a specified tenor is found to exist in the records,
designated by the statenment authenticated as provided in paragraph (a)(1) of
this rule in the case of a donestic record, or conplying with the requirenents
of paragraph (a)(2) of this rule for a summary in the case of a foreign
record, is adnmissible as evidence that the records contain no such record or
entry.

(c) Oher proof. -- This rule does not prevent the proof of official
records or of entry or lack of entry therein by any other nmethod authorized by
I aw.

Rule 44.1. Deternination of foreign |aw

A party who intends to raise an issue concerning the law of a foreign
country shall give notice in his pleadings or other reasonable witten notice.
The Court, in determning foreign |law, nay consider any relevant material or
source, including testinmony, whether or not subnmitted by a party or admissible
under Rule 43. The Court's determ nation shall be treated as a ruling on a
question of |aw.

Rul e 45. Subpoena.

(a) Form issuance. --

(1) Every subpoena shall be issued by the Register in Chancery under
the seal of the Court, and shal

(A) state the name of the Court;

(B) state the title of the action and its civil action nunber;

(C) command each person to whomit is directed to attend and give
testimony or to produce and permt inspection and copying of designated books,
docunents or tangible things in the possession, custody or control of that
person, or to pernmt inspection of prenises, at a tinme and place therein
speci fied; and

(D) set forth the text of subdivisions (c) and (d) of this rule.

The Regi ster in Chancery shall issue a subpoena, or a subpoena for the
production of docunentary evidence, signed and seal ed but otherw se in bl ank
to a party requesting it, who shall fill it in before service. A command to

produce evidence or to permt inspection may be joined with a command to
appear at trial or hearing or at deposition, or may be issued separately.



(2) Subpoenas for the attendance at a hearing, trial or deposition
shall be issued by the Register of the county where the hearing, trial or
deposition is to be held. If separate froma subpoena conmandi ng the
attendance of a person, a subpoena for production or inspection shall issue
fromthe Register for the county in which the production or inspectionis to
be made. The attendance of w tnesses at depositions and the production by them
of designated docunents or tangi ble things el sewhere than in the State of
Del aware may be conpell ed by whatever neans are avail abl e under the |aws of
the place where the exam nation is to be held.

(b) Service. -- A subpoena may be served by the sheriff, by the sheriff's
deputy or by any other person who is not a party and is not |less than 18 years
of age. Service of a subpoena upon a person nanmed therein shall be made by
delivering a copy thereof to such person. Prior notice of any commanded
producti on of docunents and things or inspection of prem ses before tria
shall be served on each party in the manner prescribed by Rule 5(b). Proof of
service shall be nmade by filing with the Register of the county by which the
subpoena is issued a statenment of the date and manner of service and the nanes
of the persons served, certified by the person who nade the service.

(c) Protection of persons subject to subpoenas. --

(1) A party or an attorney responsible for the issuance and service of
a subpoena shall take reasonable steps to avoid inposing undue burden or
expense on a person subject to that subpoena. The court on behal f of which the
subpoena was i ssued shall enforce this duty and may i npose upon the party or
attorney in breach of this duty an appropriate sanction, which may incl ude,
but is not limted to, |ost earnings and a reasonable attorney's fee.

(2)(A) A person commanded to produce and pernit inspection and copying
of designated books, papers, documents or tangi ble things or inspection of
prem ses need not appear in person at the place of production or inspection
unl ess commanded to appear for deposition, hearing or trial

(B) Subject to paragraph (d)(2) of this rule, a person commnded
to produce and permt inspection and copying may, within 14 days after service
of the subpoena or before the tine specified for conpliance if such tine is
| ess than 14 days after service, serve upon the party or attorney designated
in the subpoena witten objection to inspection or copying of any or all of
the designated materials or of the premises. If objection is made, the party
serving the subpoena shall not be entitled to inspect and copy the materials
or inspect the prem ses except pursuant to an order of the court by which the
subpoena was issued. |If objection has been nade, the party serving the
subpoena may, upon notice to the person commanded to produce, nove at any tinme
for an order to conpel production. Such an order to conpel production shal
protect any person who is not a party or an officer of a party from
signi ficant expense resulting fromthe inspection and copyi ng conmanded.

(3)(A) On tinely notion, the court by which a subpoena was issued
shall quash or nodify the subpoena if it

(i) fails to allow reasonable tinme for conpliance

(ii) requires disclosure of privileged or other protected matter and no
exception or waiver applies; or

(iii) subjects a person to undue burden

(B) If a subpoena

(i) requires disclosure of a trade secret or other confidential research
devel opnent, or comrercial information, or

(ii) requires disclosure of an unretai ned expert's opinion or information
not describing specific events or occurrences in dispute and resulting from
the expert's study made not at the request of any party, the Court may, to
protect a person subject to or affected by the subpoena, quash or nmodify the
subpoena or, if the party in whose behalf the subpoena is issued shows a
substantial need for the testinmony or material that cannot be otherw se met



Wi t hout undue hardship and assures that the person to whomthe subpoena is
addressed will be reasonably conpensated, the Court may order appearance or
production only upon specified conditions.

(d) Duty in responding to subpoena. --

(1) A person responding to a subpoena to produce docunents shal
produce them as they are kept in the usual course of business or shal
organi ze and | abel themto correspond with the categories in the demand.

(2) When information subject to a subpoena is withheld on a claimthat
it is privileged or subject to protection as trial preparation materials, the
clai mshall be made expressly and shall be supported by a description of the
nature of the docunments, communi cations, or things not produced that is
sufficient to enable the demanding party to contest the claim

(e) Contempt. -- Failure by any person w thout adequate excuse to obey a
subpoena served upon the person may be deened a contenpt.

Rul e 46. Exceptions unnecessary.

Formal exceptions to rulings or orders of the Court are unnecessary; but
for all purposes for which an exception has heretofore been necessary it is
sufficient that a party, at the tinme the ruling or order of the Court is nade
or sought, nmakes known to the Court the action which the party desires the
Court to take or the party's objection to the action of the Court and the
party's grounds therefor; and, if a party has no opportunity to object to a
ruling or order at the tine it is nade, the absence of an objection does not
thereafter prejudice the party.

Rule 47. Jurors.

Omtted.

Rul e 48. Juries of less than 12 -- Majority verdict.
Omtted.

Rul e 49. Special verdicts and interrogatories.
Omtted.

Rule 50. Mdtion for a directed verdict.
Onitted.

Rule 51. Instructions to jury: Objection.
Omtted.

Rul e 52. Findings by the Court.
Omtted.

Rul e 53. Masters.

See Rules 135 - 147.
VI1. JUDGVENT.
Rul e 54. Judgment; costs.

(a) Definition. -- "Judgnment"” as used in these Rules includes any order
from whi ch an appeal lies.
(b) Judgnment upon multiple clains. -- When more than 1 claimfor relief is

presented in an action, whether as a claim counterclaim cross-claim or
third-party claim the Court may direct the entry of a final judgnment upon 1
or nore but fewer than all of the clainms or parties only upon an express
deternmination that there is not just reason for delay and upon an express
direction for the entry of judgnment. In the absence of such determ nation and
direction, any order or other form of decision, however designated, which
adj udi cates fewer than all the clains or the rights and liabilities of fewer
than all the parties shall not termnate the action as to any of the clains,
or parties and the order or other form of decision is subject to revision at
any tinme before the entry of judgnment adjudicating all the clains and the
rights and liabilities of all the parties.

(c) Demand for judgnent. -- A judgnent by default shall not be different in
kind fromor exceed in amount that prayed for in the demand for judgnent.
Except as to a party against whom a judgnent is entered by default, every
final judgment shall grant the relief to which the party in whose favor it is



rendered is entitled, even if the party has not demanded such relief in the
party's pl eadi ngs.

(d) Costs. -- Except when express provision therefor is made either in a
statute or in these Rules, costs shall be allowed as of course to the
prevailing party unless the Court otherw se directs. The costs in any action
shall not include any charge for the Court's copy of the transcript of the
testi nony or any depositions.

(e) Unnecessary costs. -- If at any tine during the progress of an action
it appears to the Court that the anpbunt clained is exorbitant so that the
opposite party is put to unnecessary expense in giving bond, or if any party
unnecessarily swells the record or otherwi se causes unnecessary expense, the
Court may, in its discretion, order such unnecessary expense to be taxed
agai nst the party causing the sane, without regard to the outconme of the
action.

(f) Appearance fees abolished. -- No appearance fees for attorneys wll be
permtted or taxed as costs in any action or cause in the Court of Chancery.
Rul e 55. Default judgnents.

(a) Omtted.

(b) Judgment. -- When a party agai nst whom a judgnent for affirmative
relief is sought, has failed to appear, plead or otherw se defend as provi ded
by these Rules, and that fact is made to appear, judgnent by default nmay be
entered as follows: The party entitled to a judgnent by default shall apply to
the Court therefor; but no judgnent by default shall be entered agai nst an
i nfant or inconpetent person unless represented in the action by a guardi an
trustee or other representative. If the party agai nst whom judgment by default
i s sought has appeared in the action, the party (or, if appearing by
representative, the party's representative) shall be served with witten
notice of the application for judgnent at |east 3 days prior to the hearing on
such application. If such party has not appeared witten notice shall be
served if the Court so directs. If, in order to enable the Court to enter
judgnent or to carry it into effect, it is necessary to take an account or to
determ ne the ampbunt of danmges or to establish the truth of any avernent by
evi dence or to make an investigation of any other matter, the Court may
conduct such hearings or order such references as it deens necessary and

pr oper.
(c) Setting aside default judgnent. -- The Court may set aside a judgnent
by default in accordance with Rule 60(b).
(d) Plaintiffs, counterclai mants and cross-claimants. -- The provisions of

this Rul e apply whether the party entitled to the judgment by default is a
plaintiff, a third-party plaintiff, or a party who has pleaded a cross-claim
or counterclaim In all cases a judgment by default is subject to the
limtations of Rule 54(c).

Rul e 56. Summary judgment.

(a) For claimant. -- A party seeking to recover upon a claim counter
claim cross-claimor declaratory judgnment may, at any time after the
expiration of 20 days fromthe comrencenment of the action or after service of
a notion for summary judgnment by the adverse party nove with or without
supporting affidavits for a summry judgnment in the party's favor upon all or
any part thereof.

(b) For defending party. -- A party against whoma claim counterclaim
cross-claimor declaratory judgnent is asserted may, at any time, nove with or
wi t hout supporting affidavits for a summary judgnent in the party's favor as
to all or any part thereof.

(c) Motion and proceedi ngs thereon. -- The motion shall be served at | east
10 days before the tine fixed for the hearing. The adverse party prior to the
day of hearing may serve opposing affidavits. The judgnment sought shall be
rendered forthwith if the pleadings, depositions, answers to interrogatories



and admi ssions on file, together with the affidavits, if any, show that there
is no genuine issue as to any material fact and that the noving party is
entitled to a judgnent as a matter of law. A sunmary judgnment, interlocutory
in character, may be rendered on the issues of liability alone although there
is a genuine issue as to the anount of damages, or sone other matter.

(d) Case not fully adjudicated on notion. -- |If on motion under this rule,
judgment is not rendered upon the whole case or for all the relief asked and a
trial is necessary, the Court at the hearing of the notion, by exam ning the
pl eadi ngs and evi dence before it and by interrogating counsel, shall if
practicabl e ascertain what material facts exist w thout substantia
controversy and what material facts are actually and in good faith
controverted. It shall thereupon nake an order specifying the facts that
appear w thout substantial controversy, including the extent to which the
anmount of damages or other relief is not in controversy, and directing such
further proceedings in the action as are just. Upon the trial of the action
the facts so specified shall be deened established, and the trial shall be
conducted accordi ngly.

(e) Formof affidavits; further testinmony. -- Supporting and opposing
affidavits shall be made on personal know edge, shall set forth such facts as
woul d be adnmissible in evidence, and shall show affirmatively that the affiant
is conpetent to testify to the matters stated therein. Sworn or certified
copies of all papers or parts thereof referred to in an affidavit shall be
attached thereto or served therewith. The Court nmay pernmt affidavits to be
suppl enented or opposed by depositions, answers to interrogatories, adm ssions
on file, or further affidavits. When a notion for sumuary judgnent is nade and
supported as provided in this rule, an adverse party may not rest upon the
nmere all egations or denials of the adverse party's pleading, but the adverse
party's response, by affidavits or as otherwi se provided in this rule, nust
set forth specific facts showing that there is a genuine issue for trial. If
the adverse party does not so respond, sunmary judgment, if appropriate, shal
be entered agai nst the adverse party.

(f) When affidavits are unavailable. -- Should it appear fromthe
affidavits of a party opposing the notion that the party cannot for reasons
stated present by affidavit facts essential to justify the party's opposition,
the Court may refuse the application for judgnent or may order a continuance
to permt affidavits to be obtained or depositions to be taken or discovery to
be had or may meke such other order as is just.

(g) Affidavit made in bad faith. -- Should it appear to the satisfaction of
the Court at any tine that any of the affidavits presented pursuant to this
rule are presented in bad faith or solely for the purpose of delay, the Court
shall forthwith order the party enploying themto pay to the other party the
anount of the reasonabl e expenses which the filing of the affidavits caused
the other party to incur, including reasonable attorney's fees, and any
of fending party or attorney nay be adjudged guilty of contenpt.

Rul e 57. Declaratory judgnents.

The procedure for obtaining a declaratory judgment pursuant to the statute
of this State shall be in accordance with these Rules. The existence of
anot her adequate remedy does not preclude a judgnment for declaratory relief in
cases where it is appropriate. The Court may order a speedy hearing of an
action for a declaratory judgment.

Rul e 58. Entry of judgnent.

The order of the Court shall constitute the judgment of the Court.
Rule 59. New trials.

(a) Grounds. -- Anewtrial my be granted to all or any of the parties,
and on all or part of the issues for any of the reasons for which rehearings
have heretofore been granted in suits in equity. The Court may open the
judgment if one has been entered, take additional testinony, amend or make new



factual findings and |egal conclusions, and direct the entry of a new

judgrment. A new trial will not be granted after the filing of an appeal

(b) Time for notion. -- A nmotion for a new trial shall be served not |ater
than 10 days after the entry of the judgnment.

(c) Time for serving affidavits. -- When a motion for new trial is based

upon affidavits they shall be served with the notion. The opposing party has
10 days after such service within which to serve opposing affidavits, which
period may be extended for an additional period not exceeding 20 days either
by the Court for good cause shown or by the parties by witten stipulation
The Court may pernit reply affidavits.

(d) Oninitiative of Court. -- Not later than 10 days after entry of
judgnment the Court of its own initiative may order a new trial for any reason
for which it mght have granted a new trial on notion of a party. After giving
the parties notice and an opportunity to be heard on the matter, the Court may
grant a notion for a newtrial, tinely served, for a reason not stated in the
notion. In either case, the Court shall specify in the order the grounds
t herefor.

(e) Motion to alter or anend a judgnment. -- A nmpotion to alter or anend the
judgrment shall be served not l|ater than 10 days after entry of the judgment.
(f) Reargunents. -- A notion for reargunent setting forth briefly and

distinctly the grounds therefor may be served and filed within 5 days after
the filing of the Court's opinion or the receipt of the Court's decision. A
copy of the motion shall also be delivered by the noving party to the Judge to
whom the matter has been assigned. Wthin 5 days after service of the notion
any opposing party may serve and file a short answer to each ground asserted
in the notion and shall deliver a copy thereof to the Judge assigned.

Rule 60. Relief fromjudgnent or order

(a) Cerical nmistakes. -- Clerical mistakes in judgnents, order or other
parts of the record and errors therein arising fromoversight or om ssion may
be corrected by the Court at any time of its own initiative or on the notion
of any party and after such notice, if any, as the Court orders.

(b) M stake; inadvertence; excusable neglect; newy discovered evidence;
fraud, etc. -- On notion and upon such ternms as are just, the Court may
relieve a party or a party's legal representative froma final judgnent,
order, or proceeding for the follow ng reasons: (1) M stake, inadvertence,
surprise, or excusable neglect; (2) newy discovered evidence; (3) fraud
(whet her heretofore denominated intrinsic or extrinsic), misrepresentation or
ot her m sconduct of an adverse party; (4) the judgnment is void; (5) the
j udgnment has been satisfied, released, or discharged, or a prior judgnment upon
which it is based has been reversed or otherw se vacated, or it is no |onger
equitable that the judgnent shoul d have prospective application; or (6) any
ot her reason justifying relief fromthe operation of the judgnment. A notion
under this subdivision does not affect the finality of a judgnent or suspend
its operation. This Rule does not |limt the power of a Court to entertain an
i ndependent action to relieve a party froma judgnent, order or proceedi ng, or
to grant any relief provided by statute, or to set aside a judgnment for fraud
upon the Court. The procedure for obtaining relief fromjudgnments shall be by
notion as prescribed in these Rules or by an independent action
Rul e 61. Harm ess error

No error in either the adnission or the exclusion of evidence and no error
or defect in any ruling or order or in anything done or onmtted by the Court
or by any of the parties is ground for granting a new trial, or for vacating,
nodi fyi ng, or otherwi se disturbing a judgnment or order, unless refusal to take
such action appears to the Court inconsistent with substantial justice. The
Court at every stage of the proceeding nust disregard any error or defect in
the proceedi ng which does not affect the substantial rights of the parties.
Rule 62. Stays by trial court in cases of appeal and notion for new



trial

(a) Omtted.

(b) Stay on nmotion for newtrial or to amend judgment. -- In its discretion
and on such conditions for the security of the adverse party as are proper
the Court may stay the execution of or any proceedings to enforce a judgnent
pendi ng the disposition of a notion for a newtrial or to alter or anend a
judgment nmade pursuant to Rule 59, or of a nmotion for relief froma judgnent
or order made pursuant to Rule 60.

(c¢) Injunction pending appeal. -- Wen an appeal is taken from an
interlocutory or final judgment granting, dissolving, or denying an
injunction, the Court in its discretion nay suspend, nodify, restore, or grant
an injunction during the pendency of the appeal upon such terms as to bond or
otherwi se as it considers proper for the security of the rights of the adverse
party.

(d) Supersedeas or stay on appeal. -- Stays pendi ng appeal and stay and
cost bonds shall be governed by article IV, { 24 of the Constitution of the
State of Delaware and by the Rules of the Suprene Court.

(e) to (g) Omtted.

(h) Stay of judgment as to nmultiple claims or nmultiple parties. -- \Wen a
Court has ordered a final judgnent under the conditions stated in Rule 54(b),
the Court may stay enforcement of that judgnment until the entering of a
subsequent judgnent or judgnments and may prescribe such conditions as are
necessary to secure the benefit thereof to the party in whose favor the
judgment is entered.

Rule 63. Ilnability of a judge to proceed.

If a trial or hearing has been commenced and the judge is unable to
proceed, any other judge may proceed with it upon certifying famliarity with
the record and deternmining that the proceedings in the case nay be conpl eted
Wit hout prejudice to the parties. The successor shall at the request of a
party recall any w tness whose testinony is material and di sputed and who is
available to testify again w thout undue burden. the successor judge may al so
recall any other witness.

VI11. PROVI S| ONAL AND FI NAL REMEDI ES AND SPECI AL PROCEEDI NGS
Rul e 64. Seizure of persons or property.

At the commencenent of and during the course of an action, all renedies
provi ding for seizure of person or property for the purpose of conpelling
appearance or securing satisfaction of a judgnent ultimately to be entered in
the action are avail abl e under the circunmstances and in the manner provided by
statute, or existing in this Court at the date of the adoption of these Rules.
Rul e 65. Injunctions.

(a) Prelimnary injunction. --

(1) Notice. -- No prelimnary injunction shall be issued w thout
notice to the adverse party, and wi thout a prayer therefor appearing in a
verified conplaint, or a notion therefor filed and supported by affidavit.

(2) Consolidation of hearing with trial on nmerits. -- Before or after
the comrencenent of the hearing of an application for a prelimninary
i njunction, the Court nmay order the trial of the action on the merits to be
advanced and consolidated with the hearing of the application. Even when this
consolidation is not ordered, any evidence received upon an application for a
prelimnary injunction which would be adni ssible upon the trial on the nmerits
beconmes part of the record on the trial and need not be repeated upon the
trial

(b) Tenporary restraining order; notice; hearing; duration. -- A tenporary
restrai ning order may be granted without witten or oral notice to the adverse
party or that party's attorney only if (1) it clearly appears from specific
facts shown by affidavit or by the verified conplaint that immediate and
irreparable injury, loss or damage will result to the applicant before the



adverse party or that party's attorney can be heard in opposition, and (2) the
applicant's attorney certifies to the Court in witing the efforts, if any,

whi ch have been made to give the notice and the reasons supporting the claim
that notice should not be required. Every tenporary restraining order granted
wi t hout notice shall be indorsed with the date and hour of issuance; shall be
filed forthwith in the office of the Register in Chancery and entered of
record; shall define the injury and state why it is irreparable and why the
order was granted without notice; and shall expire by its terns within such
time after entry, not to exceed 10 days, as the Court fixes, unless within the
time so fixed the order, for good cause shown, is extended for a |like period
or unless the party agai nst whomthe order is directed consents that it nay be
extended for a longer period. The reasons for the extension shall be entered
of record. In case a tenporary restraining order is granted w thout notice,
the notion for a prelimnary injunction shall be set down for hearing at the
earliest possible tine and takes precedence of all matters except ol der
matters of the sane character; and when the notion cones on for hearing the
party who obtained the tenporary restraining order shall proceed with the
application for a prelimnary injunction and, if that party does not do so,
the Court shall dissolve the tenporary restraining order. On 2 days' notice to
the party who obtained the tenporary restraining order w thout notice or on
such shorter notice to that party as the Court may prescribe, the adverse
party may appear and nove its dissolution or nodification and in that event
the Court shall proceed to hear and determ ne such notion as expeditiously as
the ends of justice require.

(c) Security. -- No restraining order or prelimnary injunction shall issue
except upon the giving of security by the applicant, in such sumas the Court
deens proper, for the paynment of such costs and damages as may be incurred or
suffered by any party who is found to have been wrongfully enjoined or
restrai ned. Any security given as a condition to the issuance of a restraining
order shall also constitute security for any prelinminary injunction
subsequently issued and requiring security.

(d) Form and scope of injunction or restraining order. -- Every order
granting an injunction and every restraining order shall be specific inits
ternms; shall describe in reasonable detail, and not by reference to the

conpl aint or other docunent unless such docunent is served with the injunction
or restraining order, the act or acts to be restrained; and shall be binding
only upon the parties to the action, their officers, agents, servants,

enpl oyees, and attorneys, and upon those persons in active concert or
participation with them who receive actual notice of the order by persona
service or otherw se

(e) Omtted.

Rul e 65.1. Security: proceedi ngs agai nst sureties.

Whenever these Rules require or pernmit the giving of security by a party,
and security is given in the formof a bond or stipulation or other
undertaking with one or nore sureties, each such surety submts to the
jurisdiction of the Court and irrevocably appoints the Register in Chancery as
the surety's agent upon whom any papers affecting the surety's liability on
the bond or undertaking may be served. The surety's liability nmay be enforced
on nmotion w thout the necessity of an independent action. The notion and such
notice of the notion as the Court prescribes may be served on the Register in
Chancery, who shall forthwith nail copies to the sureties if their addresses
are known.

Rul e 66. Receivers.

See Rul es 148-168.

Rul e 67. Depositing noney in Court.

A statute or order requiring noney to be brought into Court shall be deemed
to be conplied with by depositing the same to the order of the Court of



Chancery in the Farmers' Bank at the place of holding the Court within the
county, or in some other designated bank or trust conpany, and by filing with
the Register a certificate of such deposit and making a return or report
thereof to the Court.

Rule 68. Offer of judgnent.

Omtted.
Rul e 69. Execution wit for paynent of npney.
(a) In general. -- If a final order be for the paynment of noney, it my

contain, in addition to other nethods of enforcenent of the order, an order
for the issuance of wits of execution substantially in the formand with the
same effect as those used in the Superior Court. Such wits shall be directed
to and executed by the sheriff of the county as other like wits are executed
and shall be returned to the Court of Chancery as directed in the order

t her eof .

(b) Proceedings supplementary to judgnment or execution. -- In aid of the
judgment or execution, the judgment creditor or the judgment creditor's
successor in interest when that interest appears of record, nay exam ne any
person, including the person agai nst whom a judgnent has been entered, in the
manner provided in these Rules for taking depositions.

Rul e 70. Judgnent for specific acts; vesting title; contenpt.

(a) Performance by substitute and other methods of procuring conpliance.
del i ver deeds or other docunments or to performany other specific act and the
party fails to conply within the time specified, the Court may direct the act
to be done at the cost of the disobedient party by sone other person appointed
by the Court and the act when so done has |like effect as if done by the party.
On application of the party entitled to performance, the Register shall issue
a wit of attachnment or sequestration against the property of the di sobedient
party to conpel obedience to the judgnment. The Court may also in proper cases
adj udge the party in contenpt. If real or personal property is within the
jurisdiction of the Court, the Court in lieu of directing a conveyance thereof
may enter a judgnent divesting the title of any party and vesting it in others
and such judgnment has the effect of a conveyance executed in due form of |aw
When any order or judgnent is for the delivery of possession, the party in
whose favor it is entered is entitled to a wit of execution or assistance
upon application to the Register in Chancery. The provisions of this paragraph
shall not be construed to replace any statutory authority granted this Court
to compel performance by a substitute.

(b) Contenpt and other remedies for disobedi ence of Court order. -- For
failure to obey a restraining or injunctive order, or to obey or to perform
any order, an attachnment nmay be ordered by the Court upon the filing in the
cause of an affidavit show ng service on the defendant, or that the defendant
has knowl edge of the order and setting forth the facts constituting the
di sobedi ence. At the hearing of the attachment, the exanination of the
def endant and al so of witnesses shall be oral before the Court, unless it be
ot herwi se ordered by the Court.

In other proceedings taken in the name of the State to punish contenpt, the
attachnment may be ordered upon the filing of an affidavit setting forth the
facts constituting the contenpt and thereupon the proceedi ngs shall be as set
forth in the precedi ng paragraph of this rule.

Rule 71. Process in behalf of and agai nst persons not parties.

When an order is made in favor of a person who is not a party to the
action, that person may enforce obedience to the order by the sane process as
if that person were a party, and, when obedience to an order nay be lawfully
enforced against a person who is not a party, that person is liable to the
same process for enforcing obedience to the order as if that person were a
party.

Rul e 71A. Condemmation of property.



Omtted.

| X. APPEALS
Rule 72. Appeals, certifications and nmandates.
(a) Appeals to Court of Chancery. -- The procedure in cases appealed to the
Court of Chancery shall be as heretofore.
(b) Procedure of certification. -- A party filing a petition requesting

this Court to certify a question to the Suprene Court shall set forth therein
the facts and issues at such length and with sufficient clarity to enable this
Court to nake a finding necessary to warrant a certification under the terns
and conditions of the Rule of the Suprenme Court governing certification. There
shall be attached to such petition a proposed formof certification. In the
event the Court enters an order of certification the petitioner shall file
with the Register the copies necessary to conformto the requirenments of the
Suprenme Court rule.

(c) Suprene Court mandate; action in this Court thereon. -- Upon receipt of
a mandate fromthe Suprenme Court, the Register shall imrediately nmail notice
thereof to the Delaware attorneys involved or if not represented by Del aware
attorneys to the parties. The notice shall direct the attorneys or the parties
to proceed in accordance with this Rule. In any case where the judgment of
this Court shall have been reversed or nodified or in any case where further
proceedi ngs are necessary an appropriate order shall be prepared by counse
and submtted to the Court.

Rul e 73. Appeal to a court of appeals.

Omtted.

Rule 74. Joint or several appeals to the Supreme Court or to a circuit
court of appeals; sumons and severance abol i shed.

Omtted.

Rul e 75. Record on appeal to a circuit court of appeals.

Omtted.
Rul e 76. Record on appeal to a circuit court of appeals; agreed
statenent .

Omtted.

X. THE COURT OF CHANCERY; REG STER | N CHANCERY.

Rule 77. Court of Chancery; duties of Register in Chancery; records and
exhi bits.

(a) Court of Chancery always open. -- The Court of Chancery shall be deered
al ways open for the purpose of the transaction of business. The Court nay in
chanmbers and in vacati on nmake any order, including a final order

(b) Omtted.

(c) Orders grantable as a matter of course by the Register in Chancery.
orders without further direction by the Court: Orders on stipulations
extending the tinme period prescribed for action by Rules 12(a), 33(a) and
36(a) of this Court, and orders on stipulations under Rules 15, 34 and 35. Any
order entered by the Clerk under this rule may be vacated or nodified by the
Court for cause shown.

(d) Notice of orders of judgnents. -- Imrediately upon the entry of an
order of judgnment, the Register in Chancery shall serve a notice of the entry
by mail in the manner provided for in Rule 5 upon each party who is not in

default for failure to appear, and shall nake a note in the docket of the
mai ling. Such nmailing is sufficient notice for all purposes for which notice
of the entry of an order is required by these Rules; but any party may in
addition serve a notice of such entry in the manner provided in Rule 5 for the
service of papers. Lack of notice of the entry by the Register in Chancery
does not affect the tine to appeal or relieve or authorize the Court to
relieve a party for failure to appeal within the tinme allowed.

(e) Duties of Register in Chancery: --



(1) Court attendance. -- The Register in Chancery, a Deputy or Clerk
shall attend the Court in person

(2) Notice of anendment of Rules. -- The Register in Chancery shal
give to all nmenbers of the Bar of this Court notice of any amendnment to these
Rul es within 10 days fromthe adoption thereof.

(f) Records and exhibits. --

(1) Custody. -- The Register in Chancery shall have custody of the
records and papers of the Court. The Register in Chancery shall not permt any
original record, paper or exhibit to be taken fromthe courtroomor fromthe
Regi ster in Chancery's office except at the direction of the Court or as
provi ded by statute or by these Rul es.

(2) Rempval of exhibits. -- Exhibits shall not be renoved prior to the
time provided in these Rules except on notion or stipulation and order of the
Court.

(3) Disposition of exhibits. -- After the final determ nation of a
cause by the Court and the expiration of the period for obtaining a wit of
appeal, if no wit of appeal has been sued out, all exhibits shall be renoved

by the party who introduced them If not so removed, the Register in Chancery
shall notify the parties by mail to renove themforthwith; and if they are not
removed within 15 days fromthe date of nmiling said notice, the Register in
Chancery may obtain an order of the Court for their disposition
(g) Opinions to be dated. -- Each written opinion (including letter

opi nions) shall bear 2 dates inmediately under the caption of the case:

(1) The date of the last oral argunent, or brief filed, or other fina
subm ssion of the case for decision; and

(2) The date of the filing of the opinion or order
Rul e 78. Motion day.

Omtted.
Rul e 79. Books and records kept by the Register and entries therein
(a) Docket. -- The Register shall keep a docket containing all Chancery

actions which shall be assigned consecutive file nunbers. The file nunber of
each action shall be noted on the folio of the docket wherein the first entry
of the action is nmade. All papers, briefs and nenoranda filed with the

Regi ster, all process issued and returns nmade thereon, all appearances,
orders, verdicts, and judgnents shall be noted chronologically in the docket
on the folio assigned to the action and shall be narked with its file nunber.
These notations shall be brief, but shall show the nature of each paper filed
or wit issued and the substance of each order of judgnment of the Court and of
the returns showi ng execution of process. The notation of an order or judgment
shall show the date the notation is made.

(aa) Notation of judicial action. -- The Register shall make appropriate
docket entries noting briefly judicial action in every natter whenever it
occurs. Anopng such entries will be the foll ow ng:

(1) The date when an oral argunent is heard; by what judge and its
subject matter, i.e., upon what kind of a notion or issue.

(2) The date or dates of all trials, the name of the trial judge and
the el apsed trial tine.

(3) The date of any decision by the Court and the name of the judge
rendering it.

(4) The date of the filing of an opinion, its subject matter and the
name of the judge rendering it.

(5) The fact, if it be a fact, that the opinion was witten w thout
oral argunent, i.e., upon briefs, etc.

(b) Judicial statistics. -- The Register shall keep such judicial

statistics in such formas the Court shall direct.



(c¢) Recording of bonds. -- The Register in Chancery shall maintain the
original of all bonds in a safe place and cause copies thereof to be made and
affi xed to a bond book and properly indexed.

XI. GENERAL PROVI SI ONS
Rul e 80. Court of Chancery seal

The Chancell or may designate a court seal, which shall be the official
Court of Chancery Seal for use in such official and cerenpnial purposes as the
Chancel | or shal |l designate.

Rul e 81. Applicability in special proceedings.

(a) Conformity. -- The procedure in special matters shall conformto these
Rul es so far as practicable and to the extent that this will not contravene
any applicable statute; otherw se, the procedure in such matters shall remain
as heretofore.

(b) Procedure for corporate election held by Court order. --

(1) I'n case an order nade by the Court for the holding of an election
of directors of a corporation of the State of Del aware be not obeyed, the
Court may punish the directors for contenpt of Court, and take such other and
further proceeding as nmay be appropriate to enforce obedience to its order, or
i npose on the corporation a penalty for disobedi ence thereof.

(2) I't my al so appoint a Master to hold such election not |ess than
20 days after the Master's appointnment at a time and place to be fixed by the
Court, or by said Master as the Court shall order, any provision of the
charter or bylaws of the corporation to the contrary notw thstanding.

(3) For the purpose of holding such election the Master shall at |east
10 days before the election make fromthe original stock |edger of the
corporation an al phabetical |ist of the stockholders entitled to vote at such
el ection, which stock | edger or a copy thereof shall be made available to the
Master by the corporation. The Court may make such other and further order in
respect to a list of stockholders as it nay deem appropriate. The Master may
require the production at said election of certificates of shares of stock of
the corporation as evidence of a right to vote thereat. Such list shall for 10
days prior to the election be open to the inspection of any stockhol ders at
the place where said election is to be held, and shall also be produced and
kept at the tinme and place of such election during the whole tine thereof and
be subject to the inspection of any stockhol der of the corporation who nay be
present.

(4) A notice of said election and of any change in the tine and pl ace
of holding the same shall at |east 20 days before it is held be mailed by the
said Master to each of the stockholders on said |ist addressed to the
st ockhol der at the stockhol der's | ast known post-office address.

(5) The Court may by order give to the Master such other powers and
duties as may be deened necessary and proper to effectuate the purpose of this
rul e.

(6) The Court mmy inpose upon the petitioner, the corporation, or any
director thereof, the costs and expenses of the proceedi ng and of hol ding said
el ection, including conpensation of said Master, and where there are no assets
of the corporation in this State, and the petitioner be a nonresident of this
State, may require the petitioner to give a bond to secure such costs,
expenses and conpensati on
Rul e 82. Jurisdiction and venue unaffected.

These Rul es shall not be construed to extend or limt the jurisdiction of
the Court of Chancery or to affect the venue of actions therein.

Rule 83. Rules by District Courts.

Omtted.

Rul e 84. Forns.
Omtted.
Rule 85. Title.



These Rul es may be known and cited as the Chancery Court Rules.
Rule 86. Effective date.

These are the Rules in effect on Decenber 31, 1970. Each rule or paragraph
thereof is effective as of the date adopted by the Court. Each rule or
par agr aph thereof governs proceedings in actions pending on its effective date
except to the extent that in the opinion of the Court its application in a
particul ar action pending when the rule or paragraph thereof took effect would
not be feasible, or work injustice, in which event, the forner procedure

applies.
Rul e 87. Assignnment of causes to fam |y court.
(a) Certificate; contents. -- The assignnment or transfer of causes and

matters by the Court of Chancery to the Family Court, under the respective
statutes, shall be by certificate of the Chancellor or 1 of the Vice
Chancellors or, if pursuant to a general direction of the Court, of the county
Regi ster in Chancery. The certificate shall set forth the names of the
parties, the nature of the cause or matter, and the issue or issues to be
ultimately determ ned, and shall specify what matters and i ssues are to be
heard, tried and determ ned by the lower court. The certificate shall also
direct the Register in Chancery forthwith to deliver to the clerk of the | ower
court the certificate, together with such of the original pleadings and
exhibits, or true and correct copies thereof, as the Court shall direct.

(b) Report. -- The report or certificate of the Iower court shall be in
triplicate and shall be signed by a judge thereof, shall set forth the
deci sion or determ nation nade and shall be filed with the Register in
Chancery. Any original pleadings or exhibits shall be returned by the | ower
court. The Register in Chancery shall forthwith deliver a copy of the
certificate or report to counsel for each party.

(c) Approval of report. -- Wthin 10 days fromthe filing of the I ower
court's certificate or report, unless the same be extended or shortened by the
Court of Chancery for cause shown, a party may nove for further hearing, or
for disapproval or nodification of the decision or determ nation nade by the
| ower court. The Court of Chancery, pursuant to notion or upon its own
initiative and after such notice, if any, as the Court directs, may nodify or
alter any ruling, decision, judgnent or determ nation of the | ower court
bef ore approval thereof.

Rul e 88. Allowance for fees, expenses and services.

In every case in which an application to the Court is nade for a fee or for
rei mbursenent for expenses or services the Court shall require the applicant
to make an affidavit or submt a letter, as the Court may direct, item zing
(1) the amount which has been received, or will be received, for that purpose
fromany source, and (2) the expenses incurred and services rendered, before
maki ng such an allowance. This rule shall not apply to any petition for the
al l omance of additional conm ssions or fees pursuant to Rule 192.

Rul e 89. Bonds of fiduciaries.

Each bond filed in the Court of Chancery after Decenber 1, 1969, shal
be in the following form unless otherwi se required by statute, rule or
speci al order of the Court:

IN THE COURT OF CHANCERY
OF THE STATE OF DELAWARE

IN AND FOR .......... COUNTY

Re: Action Nunmber: .....

KNOW ALL PERSONS BY THESE PRESENTS, That we, .......... , Principal, and
.......... , Surety, are held and firmy bound unto the State of Delaware in
the penal sumof ............... Dollars ($ ), lawful noney of the

United States of Anerica, to be paid to the State, to which paynent well and



truly to be nade we bind ourselves, jointly and severally, and our respective
heirs, executors, adm nistrators, successors and assigns, firmly by these
presents.
SEALED with our seals and dated this ..... day of .......... of A.D 19
The condition of this obligation is such that if the above naned Principa
who has been appointed by the Court of Chancery of the State of Del aware
..... * shall as often as the Delaware statutes, the Rules of Court or a Judge
t hereof shall direct, nake before the Court a just and true account of al
assets and inconme of the said Estate which shall cone into the hands, custody
or possession of said Principal, and shall carefully performall duties
i nposed on said Principal by law, and shall do whatever is necessary for the
care, preservation and investnent of the said Estate, and shall in al
respects conply with the orders of the Court, then this obligation shall be
null and void, otherwise it shall remain in full force and effect.
Si gned, seal ed
and delivered in
the presence of:

(Surety)

When the bond is given by the principal alone without surety, the form shal

be modi fied accordingly.

* as the case may be:

Guardi an of the Estate of John Doe, an infirm person

Trustee of the Estate of John Doe, a nentally ill person

Trustee under the will of John Doe, deceased

Trustee for the John Doe Conpany, a dissolved corporation of the State of
Del awar e

Recei ver for the John Doe Conpany, a dissolved corporation of the State of
Del awar e
Rul e 90. Exanination of Court records.

(a) Wthout the perm ssion of the Court, no conplaint or other paper
instituting an action and no paper ordered to be served shall be rel eased for
exam nation or publication by the Register in Chancery or by the sheriff unti
a return showi ng service on all designated parties is nade to the Register in
Chancery.

(b) If service is to be made on a nonresident, the material shall not be
rel eased, without the perm ssion of the Court, until at |east 10 days after
any required mailing or after a notice of sequestration has been served and a
certificate of such service has been filed with the Register in Chancery,
whi chever is sooner.

(c) Wthout the perm ssion of the Court, information as to any person
entitled to receive noney on deposit with the Court shall not be given to any
person other than counsel of record in the case and the person entitled to
recei ve such noney or soneone acting for such person

(d) Exami nation of court records is also governed by instructions to the
Regi ster in Chancery fromthe Court fromtinme to tine.

Rul es 91-99=rcl Reserved for possible future rules.
XI'l. MENTALLY |LL PERSONS.
Rule 100. Wit to inquire into nmental illness; when issued.

Onitted, effective Apr. 1, 2003.



Rul e 101. Contents of petition for wit.
Ornitted, effective Apr. 1, 2003.

Rul e 102. Affidavits required in petition for writ.
Oritted, effecive Apr. 1, 2003.

Rul e 103. Notice of intent to file petition required.

Onitted, effective Apr. 1, 2003.

Rul e 104. Production of nentally ill persons before jury.

Onitted, effective Apr. 1, 2003.

Rul e 105. Notice of intent to execute wit given by sheriff.

Oritted, effective Apr. 1, 2003.

Rul e 106. Appointnent of trustee without writ.

Onitted, effective Apr. 1, 2003.

Rul e 107. Trustee appointed without wit; contents of petition

Onitted, effective Apr. 1, 2003.

Rul e 107.1. Hearing upon petition for appointnent of trustee without
wit.

Onitted, effective Apr. 1, 2003.

Rul e 107.2. Petition for |eave to expend principal or borrow noney.

Oritted, effective Apr. 1, 2003.

Rul e 108. Discharge of trustee upon recovery of sanity.

Onitted, effective Apr. 1, 2003.

XI'11. GUARDI ANS AND TRUSTEES.
Rul e 109. Bond by guardian or trustee; power of attorney.

(a) If bond, with or without surety, is required by the Court in the order
appoi nting a guardi an or trustee, each such guardian or trustee and each
trustee naned in a will shall before acting as guardian or trustee or being
qualified to act as such give bond or recogni zance with any such surety
approved by the Court in such ambunt as the Court shall fix. The Court may
wai ve bond or surety.

(b) I'n the case of a testanentary trust, if the person designated as
trustee is a nonresident of this State or is a corporation which has neither
i ncorporated nor qualified to do business under the laws of this State, then
before begi nning duties as trustee or being qualified as such, such trustee
shall file in the office of the Register in Chancery an irrevocabl e power of
attorney designating the Register in Chancery and the Register in Chancery's
successors in office as the person upon whom all notices and process issued by
any court of this State may be served, with |ike effect as personal service,
inrelation to any suit, matter, cause or thing affecting or pertinent to the
trust. The Register in Chancery shall forward forthwith to the trustee, by

regi stered or certified mail, any notice or process served upon the Register
i n Chancery.
(c) When the will creating the trust relieves the testanentary trustee from

gi ving bond, the court nmay require that bond be given if it finds that
circunstances warrant a disregard of the testator's direction.
Rul e 110. Requirenents for inventory and supplenental inventory.

(a) Each guardian of the property or trustee appointed by the court shal
file a verified inventory with an affidavit that he or she has made diligent
i nqui ry concerning the guardi anship or trust assets and that the inventory
contains all that have cone to |ight.

(b) Except where the requirenent for an accounting is waived in the will,
each trustee named in a will shall file a verified inventory of all assets
recei ved.

(c) If, after filing an inventory, a guardian or trustee receives
addi ti onal assets not described therein, he or she shall file a verified
suppl enental inventory of all such assets.

(d) The inventory required by either paragraph (a) or (b) of this Rule and
any supplenmental inventory required by paragraph (c) of this Rule.



(i) shall describe such assets;

(ii) shall provide such know edge or information as to the fair market
val ue of the assets as the guardian or trustee may have; and

(iii) shall be filed in the Ofice of the Register in Chancery within
thirty (30) days after the appointnment of the guardian or trustee, or after
the recei pt of the assets, as the case may be.

(e) This Rule shall not apply to any assets received by a trustee from an
executor under 12 Del. C. { 3525(b).

Rul e 111. Apprai sal

If the Court is not satisfied that the information contained in the
i nventory or supplenental inventory as to the value of assets listed therein
is sufficient, the Court shall appoint an appraiser who shall make an
apprai sal of the fair market value of the assets listed in the inventory or
suppl enental inventory within sixty (60) days of the appraiser's appointnent
and who shall file the same in the office of the Register in Chancery. The
apprai ser shall estimte the rental value of any real estate and report any
matters respecting the assets which in the appraiser's judgnent should be
brought to the know edge of the Court for the benefit of the disabled person
or beneficiary or for effecting the care, preservation, devel opment or
i ncrease of the assets. If it shall appear that the anount of the bond
previously given by the guardian or trustee is inadequate for the proper
protection of the assets, the Court shall require the guardian or trustee to
gi ve additional bond.

Rule 112

This Rule is deleted as a separate Rule.
Rul e 113. Application to sell real estate.

When a guardian of the property or trustee nmakes an application to the
Court to sell real estate, there shall be produced with the application a
val uation of the real estate by at |east one disinterested person famliar
with the value of real estate in the vicinity of the subject property.

If the real estate is offered at public sale, such approval shall be
obtained prior to the sale. If the real estate is offered at private sale,
then approval by the Court shall be a condition of such offer, and such
approval shall be obtained before the delivery of the deed to the property.
Rul e 114. When required to account.

Each guardi an of the property or trustee appointed by the Court and each
trustee naned in a will probated after April 5, 1909, unless such testanentary
trustee be relieved from accounting by express provision of the will, shal
file with the Register in Chancery of the county in which such appointnent is
made or in which such will is probated, and shall submt to the Court for
approval, just and true accounts showing all receipts and di sbursenents with
respect to the assets. The first accounting shall be filed within one (1) year
fromthe appoi ntnent of the guardian or trustee. Further guardi anship accounts
shall be filed at | east once every year on the anniversary date of the
appoi ntnent of the guardian. Further trust accounts shall be filed at | east
once every two years. At such other times as it deens appropriate, the Court
may direct a guardian or trustee to file an account.

Rul e 115. Interested party may require accounting.

Upon petition of any party interested in the guardianship or the trust, the
court may require a guardian of the property or trustee, whenever or however
appoi nted or naned, to file an account.

Rul e 116. Requirenents as to account.

Every account of a guardian of the property or trustee shall state the
peri od covered thereby. The guardian or trustee shall charge itself with every
item of money received and may claimcredit for every item of noney paid out.
Upon direction of the Court or the request of any interested party, a guardian
or trustee shall submt to the Register such vouchers as may be required.



Rul e 117. Schedul es required in account.

Every account of a guardian of the property or trustee shall include a
schedul e showi ng such of the following itenms as may be applicable:

(a) The amount of principal on hand at the time the account begi ns and
t he manner of the investnent thereof.

(b) The additions to principal, when made and the source from which
t hey were obtained.

(c) The investnents collected or securities sold, the prices received
therefore, the tinme when so collected or sold, and any | oss or gain thereon

(d) The investments made by the guardian of the property or trustee,
the security therefore, the tine when made and the price paid for any
i nvest ments.

(e) The deductions from principal, when made and for what purpose.

(f) The incone received, when received and from what source.

(g) The incone paid out, when paid, to whom and for what purpose.

(h) The principal on hand at the time the account ends and the manner
of the investment thereof.

Wth each account there shall be filed an affidavit or affirmation by the
guardi an of the property or trustee that the account is just and true. I|f
principal commissions are clainmed there shall also be filed with the account
the witten statement or statements of conputations of fair value required by
Rul e 132.

Rul e 118. Additional requirements upon filing account.

Each account shall state the nane and post office address of the disabled
person, the disabled person's next of kin or, with respect to a trust, the
name and address of each trust beneficiary then eligible or entitled to
receive distributions of income or principal (and whether such beneficiary is
a di sabl ed person and the nane and post office address of the guardian of such
di sabl ed beneficiary). If the account is a distributive or final account it
shall include a schedul e of any proposed distribution of the principal of the
guardi anship or the trust and the nanme and address of each person then
entitled to the property, or a share or interest therein, or if such nanme and
address is not known to the guardian or trustee and cannot be ascertai ned
after diligent inquiry, this shall be so represented by the guardian or
trust ee.

Rul e 119. Notice to beneficiaries upon filing of an account.

Upon the filing of an account with the information required in Rule 118,
except with respect to persons who have filed a waiver of notice and consent
to the account, the Register in Chancery shall forthwith mail to each adult
who is next of kin to the disabled person or who is a beneficiary then
eligible or entitled to receive distributions of trust income or principal a
notice in witing stating that the account has been filed and that the sane
wi |l be open for inspection and exception for 30 days fromthe date of filing
the account. In case any next of kin of the disabled person or a beneficiary
then eligible or entitled to receive distributions of trust incone or
principal shall be a disabled person, such notice shall be nmailed to the
guardi an of the property of such disabled person. The Court may make an order
for publication of notice of the filing of the account in any case where the
guardi an or trustee does not know or cannot ascertain the name or address a
beneficiary then eligible or entitled to receive distributions of trust incone
princi pal .

Rul e 120. Duties of Register as to accounts filed.

As to each account filed with the Court, the Register in Chancery shal
exam ne the same, conpare it with the vouchers, if any, check the cal cul ations
and certify thereon whether the Register finds the sane to be correct. The
Regi ster in Chancery shall also certify thereon the date that the notices
required by Rule 119 were mail ed.



Rul e 121. (Objection by person not notified of filing of an account.

Any person entitled to notice of the filing of an account under Rule 119
whose nane or address was not included in the information required to be filed
with the account under Rule 118, and who has not waived the notice to which he
or she is entitled and consented in witing that the account be approved by
the Court, nmmy except to the guardian's or trustee's account, notw thstanding
any approval thereof by the Court.

Rul e 122. When account to be presented to Court for approval.

A guardi an of the property or trustee shall not present an account to the
Court for approval until after the expiration of 30 days fromthe date of the
filing of the account, unless all of the persons entitled to receive notice
t hereof under Rule 119 shall have wai ved the notice and consented in writing
to the approval of the account.

Rul e 123. Exceptions to an account.

Exceptions to the account of a guardian of the property or trustee shall be
in witing and shall be filed in the office of the Register in Chancery. Upon
the filing of such exceptions, the Register in Chancery shall forthwith mai
to the guardian of the property or trustee notice thereof in witing. The
Court will hear exceptions after the expiration of 30 days fromthe tinme such
notice is sent.

For good cause the Court nmay grant extensions to the period for filing
exceptions to an account.

Rul e 124. Procedure on hearing exceptions to account.

At the hearing on exceptions the exceptant shall be heard first, then the
guardi an of the property or trustee filing the account may reply, and then the
exceptant shall be heard in rebuttal
Rul e 125. Testinony on hearing exceptions to account.

At a hearing on exceptions to an account of a guardian of the property or
trustee, testinony shall be taken as in other causes and shall be heard by the
Court.

Rul e 126. CGuardi an or trustee may be exam ned.

Every guardi an or trustee may be exam ned on oath before the Court upon any
matters relative to the account.

Rul e 127. Account nay be referred to Master; procedure.

The Court may refer to a Master an account rendered by a guardi an of the
property or trustee and any exceptions to such account. Wthin the tine
specified in the order appointing the Master, the Master shall conduct a
heari ng, exam ne the account, consider any rel evant evidence and report
thereon in witing to the Court, in accordance with Rules 124 through 126 and,
as applicable, Part XV of these Rules.

Rul e 128. Procedure by Court on Master's report as to account.

Upon receiving a Master's report the Court may conduct such further
proceedi ngs to adjudicate the account as seem appropriate, but in no case
shall any matter referred to in the Master's report respecting an account be
deternmi ned adversely to the guardian of the property or trustee until the
guardi an of the property or trustee and all interested parties have had an
opportunity to be heard.

Rul e 129. Effect of Court approval of account.

The approval by the Court of an account shall not be res judicata with
respect to any natters stated in the account or with respect to the liability
of the guardian of the property or trustee or any loss or injury to the
guardi anship or the trust that shall have occurred through the act, neglect or
default of such guardian or trustee, or that shall have resulted from any
fraud, deception or conceal ment by the guardian or trustee. This Rule shal
not apply to those natters as to which exception has been taken and
det er m ned
Rul e 130



This Rule is deleted as a separate Rule.
Rul e 131. Fee-for-service guardians.

(a) A final guardi anship order may designate that a guardian of the person
or property shall provide fiduciary services to the disabled person on a fee-
for-service basis, and that conpensation shall be made to the guardian from
the funds of the disabled person on that basis, and not based on a comm ssion
as provided in Rule 132. The order shall set forth or incorporate by reference
the fee schedule to be used by the fee-for-service guardian in setting its
fee.

(b) The fee-for-service guardian shall keep a record of the time spent on
t he di sabl ed person's behalf for which the guardian will seek payment. Paynent
shal | be authorized by the Court in its discretion upon application of the

guardian, with notice to all interested parties. Fee-for-service guardians
shall file a yearly accounting of the estate of the disabl ed person, which
shall include the accrued fees clained by the guardian

(c) The fee-for-service guardian nmay request that the guardi anship order
provide that a fee reserve be set aside if the guardian believes that the
creation of such a reserve is in the best interest of the disabled person. The
fee reserve shall be placed in an interest-bearing account unless otherw se
provi ded by order of the Court, and interest on the reserve shall be the
property of the disabled person. The principal shall be deened the property of
t he guardi an only when earned as approved by order of the Court.

(d) A fee-for-service guardian of the property of a disabled person shal
mai ntain a separate bank a for that disabled person, unless otherw se provided
by order of the Court. Al funds of the disabled person shall be kept in this
account or in other investnents as approved by the Court, with the exception
that an amount sufficient to pay the nonthly expenses of the disabl ed person
may be placed each nmonth into an escrow account maintained by the guardi an
from whi ch the guardi an may pay the nonthly expenses.

(e) If the Court appoints an entity as a fee-for-service guardi an, that
entity may, with the Court's perm ssion, appear and file papers with the Court
through an officer designated by it.

(f) Any individual or entity serving as a fee-for-service guardian
appointed by this Court shall namintain a secured bond equal in value to the
aggregate liquid assets of the wards of that guardian, and no individual or
entity shall be appointed unless proof of adequate bonding is provided to the
Regi ster in Chancery.

Rul e 132. Fiduciary conm ssions.

As used in this rule the terms "trustee" or "trustees" mean testanmentary
trustees, trustees for nentally ill persons, trustees by appointnment of the
Court, and other trustees, guardians and fiduciaries whose duties call for the
care and managenent of property (referred to herein as the "trust estate" or
the "trust"). This rule shall not apply to guardi anship over the property of
m nors.

As used in this rule the term "conm ssion period" neans a period covering 1
nonth, 3 nonths, 6 nonths or a year.

Subj ect to the provisions of any valid agreement determ ning compensation
and subject in any case to increase or decrease by the Court for cause
appearing sufficient to the Court a trustee shall be entitled to the follow ng
conmi ssions for services:

(a) Inconme conmi ssions. -- A charge on gross incone during each trust
accounting year collected by the trustee calculated at the follow ng rates:

6% on the first $20,000 of incone;

3.5%on the next $10,000 of incone;

3% on the next $270,000 of incone;

2% on all inconme over $300, 000.



(b) Periodic principal comm ssions. -- A charge on the principal or
corpus of the trust estate, conputable and payable at the tinmes and in the
manner hereinafter set forth at the follow ng annual rates:

5/10 of 1%on the first $100, 000 of principal

3/10 of 1% on the next $100,000 of principal

2/ 10 of 1% on the next $500,000 of principal

1/10 of 1% on all principal over $700, 000.

The principal conm ssions shall be conputed for each conmmi ssion period
on the basis of the fair value of the trust estate, which shall be determ ned
either (1) for any conmmi ssion period | ess than annually by an appraisal nade
by the trustee and certified to the Court as of the |ast business day of the
commi ssion period selected; or (2) by the value theretofore determ ned as a
part of a periodic review of trusts by the trustee, such review to be of a
date not nore than 12 nonths prior to the date of nmmking such annual charge.
Periodic reviews to be eligible for use for valuation purposes under clause
(2) shall be nmade approximately at 12-nmonth intervals and the date of such
reviews shall not vary nore than 60 days from 1l year to the next until the
term nation of the trust, as of which date a final valuation shall be nade.

Principal received or wthdrawn during any commi ssion period shall be
included in the total valuation of the trust estate, but, as to comm ssion
periods in excess of 3 nonths, its value shall be adjusted proportionately for
each 3-nonth period in such comm ssion period that preceded the date of its
receipt or followed the date of its w thdrawal.

A trustee shall, with respect to any particular trust, select 1 of the
conmi ssi on periods permtted by these Rules and shall adhere to the period
sel ected in conputing successive periodic principal comr ssions for that
trust; provided that a trustee may thereafter change such conm ssion period
upon notice to the beneficiaries of the trust who are then entitled to receive
di stributions of income or principal, and to any cotrustees or trust advisors
for the trust involved. In any periodic accounting which a trustee is required
to file under Rule 114, such fair value so conputed shall be certified to the
Court in the formof witten statenents by the trustee, 1 for each comm ssion
period for which principal conmm ssions are clainmed. Each such certification
shall contain a conplete |list of assets of the principal of the trust estate,
the amobunt of the fair value of each asset, a statenment show ng which of the
nmet hods above referred to has been adopted as a basis of the valuation and the
date of such val uation.

The charge aid collection of principal comm ssions for 1 or nore
commi ssion periods may at any tinme fromtime to tinme be deferred; in such
case, a notion shall be entered on the account submitted to the Court show ng
the accumul at ed anobunt of such principal conm ssions as conputed but not
actual Iy charged.

A trustee nmay not conpute or charge periodic principal comssions in
whi ch event the trustee shall, at the time of distribution or of term nation
of the trust or of transfer to a successor trustee, be allowed principa
commi ssi ons conputed under the provisions of paragraph (e) of this rule, or in
lieu thereof the trustee may at such time or tinmes apply to the Court for
appropriate comm ssions on principal, which the Court in its discretion my
all ow and which need not be limted to the anbunts of principal comr ssions at
term nation set forth by paragraph (e) of this rule.

Not wi t hst andi ng an earlier election not to conmpute or charge periodic
princi pal conm ssions, a trustee may el ect prospectively to conpute, charge
and coll ect such comm ssions at any tinme during the adm nistration of the
trust estate.

Periodi c principal conm ssions may be collected | ess frequently than
the commi ssion period selected for their conputation and charge.



(c) Additional charges in special cases. -- Wen the trust includes 1
or nore nortgages, an additional comm ssion shall be allowed at the annua
rate of 1/4 of 1% of the total face value of all nortgages held in the trust
as of the tinmes of the valuation of the trust assets required by paragraph (b)
of this rule or, if the trustee is not charging periodic principa
conmi ssions, of the total face value of such nortgages held in the trust on
the | ast business day of each fiscal year of the trust.

When the trust includes real estate, the income conmmi ssion specified
in paragraph (a) of this rule shall apply to gross rents collected by an
outside agent and paid to the trustee. If such rents are collected directly by
the trustee, the trustee shall be allowed a conmi ssion of 8% of gross rentals
received.

In the discretion of the Court, additional and special conm ssions my
be all owed for unusual and extraordi nary services.

(d) Decrease of commi ssions in certain cases. --

(1) Control in person other than trustee. -- If the direction and
control of investnents in any trust, the corpus of which exceeds $300,000 in
val ue, rest solely with a person other than the trustee, the principa
commi ssions set forth in paragraph (b) of this rule shall be reduced by 15
percent so |long as such condition exists.

(2) Large bl ocks of securities. -- In a trust with limted
di versification and a fair value of $1,000,000 or nore, three fourths or nore
of the fair value of which is invested in not nore than 2 bl ocks of stocks
and/ or bonds, the incone commission set forth in paragraph (a) of this rule
shall be reduced by 25 percent, so |long as such condition exists.

(e) Principal commissions upon distribution or transfer. -- Upon
partial or conplete distribution of any trust or upon transfer of a successor
trustee, the aggregate principal conmm ssions allowable shall be cal cul ated at
the foll ow ng rates:

5% of principal on the first $50, 000;

3.6% of principal on the next $50, 000;

2.3% of principal on the next $900, 000;

1% of principal on all over $1, 000, 000.

Provi ded, however, that if at the time of distribution or transfer the
trust shall have been admi nistered by the trustee for a period |less than 10
years, such principal commi ssions shall be reduced to the follow ng
percentages of the rates herei nabove specified:

30%if term nation occurs within 3 years;

40%if term nation occurs after 3 and before 4 years;
50%if termination occurs after 4 and before 5 years;
60% if term nation occurs after 5 and before 6 years;
70%if term nation occurs after 6 and before 7 years;
80% if term nation occurs after 7 and before 8 years;
90% if term nation occurs after 8 and before 9 years;

100%if term nation occurs after 9 years.

There shall be deducted from such principal comr ssions the sum of al
periodi c principal conm ssions theretofore charged and coll ected by the
trustee with respect to the trust estate or, in the case of a partia
distribution, with respect to the distributable portion of the trust estate.
If such sum exceeds the aggregate principal conmm ssion allowabl e under this
par agraph, the trustee shall not be obligated to repay such excess but shal
not ordinarily be allowed any additional principal comr ssion upon termnation
of the trust.

Such aggregate principal commi ssion shall be conputed on the fair
val ue of the trust estate at the tinme of partial or conplete distribution or
of transfer to a successor trustee. Such fair value shall be determ ned by an
apprai sal made by the trustee as of the date of partial or conplete



distribution or transfer. In any accounting which a trustee is required to
file, such fair value so determ ned shall be certified to the Court in the
formof witten statements by the trustee filed with and as a part of the
final account of the trustee, or in the case of partial distribution or
transfer, as a part of the next account of the trustee required under these
rul es. Each such certification shall contain a conplete |ist of the assets of
the principal of the trust estate, the amobunt of the fair value of each asset,
the date of such valuation and a statenent of the anmounts previously allowed
the trustee as periodic principle commissions under this rule. The tinme or
date of partial or conmplete distribution or transfer shall nean the date of
the event that caused the partial or conplete term nation or transfer of the
trust: e.g., the date a beneficiary dies, the date a beneficiary conmes of age,
or the date on which a witten instrument is delivered to the trustee or a
Court order is entered authorizing or directing the transfer to a successor
trustee.

(f) Apportionnent of comm ssions. -- Except to the extent that the
governing instrument or a Court order shall otherw se provide, principa
commi ssions shall be paid out of principal and incone comi ssions shall be
pai d out of income. Additional conmm ssions on nortgages and real estate shal
be charged to i ncone.

(g) Perpetual trusts. -- If a trust is or becomes perpetual (e.g., a
charitable trust), the trustee shall be entitled to the total comm ssions set
forth under paragraphs (a) and (b) of this rule, which shall be charged
entirely against incone.

(h) Co-trustees. -- The conpensation to be allowed to each of 2 or
nore trustees shall be as the Court in its discretion nmay deternine
consi dering the amount and character of the trust property, the extent of the
ri sk and responsibility of each trustee, the character of the services
rendered by each trustee, the degree of difficulty in admnistering the trust,
the skill and success of the adm nistration, and any other relevant and
material circunmstances. The conpensation all owed each trustee, upon petition
of any of them shall be conputed in a manner consistent with the above
schedul e, but the ampunts allowed in the aggregate may exceed the amounts
allowed a single trustee at the rates set forth above for normal services.

(i) Certain paynents inconme for conm ssion purposes. -- For the
pur pose of determ ning comm ssions upon incone allowabl e under this rule,

i ncome shall be deened to include (wi thout being limted to) periodic paynents
of insurance, annuities, pensions, social security and railroad retirenent
board benefits and the Iike, whether received frompublic, private or
governmental sources; provided that paynents shall have been received at
substantially regular intervals over a period of at |east 12 nonths during the
conti nuance of the trust and provided further that the Court may inits

di scretion, when the circunmstances are such that the all owance of such
commi ssi ons upon such paynents woul d work an undue hardship, enter an order
nodi fying the extent to which the provisions of this paragraph shall be
applicable to the all owance of conm ssions on such paynents.

(j) Trustee's fee for review of accountings of an executor or an
adm ni strator other than trustee. -- When a trustee receives property from an
executor or adm nistrator other than itself, a fee equal to the reasonable
costs actually incurred by the trustee shall be charged agai nst principal and
allowed to the trustee as conpensation for review of the actions,
adm ni stration and accounting of the executor or administrator. In no event,
however, shall this fee exceed the sum of $1,000 wi thout special allowance of
t he Court.

(k) Successor trustee's fees for review of accountings of former
trustee. -- When a successor trustee receives property froma former trustee,
a fee equal to the reasonable costs actually incurred by the successor trustee



shal | be charged agai nst principal and allowed to the successor trustee as
conpensation for review of the actions, administration and accounting of the
former trustee. In no event, however, shall this fee exceed the sum of $1, 000
wi t hout special allowance of the Court.

(1) Mnimmcomissions. -- A trustee shall be entitled to a m ni num
conmi ssion of $400 for services in any | accounting year to be charged agai nst
income to the extent collectible as conputed under paragraph (a) of this rule
and the balance, if any, to be charged agai nst princi pal
Rul e 133. Appointnment and duties of successor guardi an or trustee.

When a new guardi an of the property or trustee is appointed by the Court,
then as soon as the new guardi an of the property or trustee shall have given
any bond required by the Court, the preceding guardi an of the property or
trustee, or the representative of a deceased guardi an of the property or
trustee, shall pay over, transfer and deliver to the new guardi an of the
property or trustee, and the new guardi an of the property or trustee shal
recei ve and take possession of, all cash, investnents, securities, property
and effects constituting the guardi anship or trust. Unless otherw se provi ded
by the ternms of the governing instrunent or by order of the Court, whenever
the new guardi an of the property or trustee has actual know edge of a breach
of fiduciary duty by its predecessor that would cause a reasonable person to
i nquire, the new guardian of the property or trustee shall exam ne the
accounts and records of its predecessor, and inquire into the acts and
om ssions of its predecessor, and report to the Court any mal adm nistration of
its predecessor. This provision shall apply in the case of the resignation,
renoval or death of a guardian of the property or trustee.

Rul e 134. Foreign trusts.

When a trust is created in a foreign jurisdiction and there is in this
State real or personal property subject to the trust so created, the trustee
(all references to "trustee" include all acting trustees and their successors)
of such property shall have the same rights and powers in this State
respecting such property as it may have respecting a simlar kind of property
in the state where the trust was created, upon (i) the filing and recording in
the office of the Register in Chancery in the county in which such property is
| ocated a certified copy of the instrunent creating the trust, and (ii)
subj ect to the approval of the Court, such other certificates as shall show
that the trustee is duly appointed and qualified, chat it is entitled by the
i nstrument creating the trust, or by the order or decree of some court or
of ficer of conmpetent jurisdiction, to exercise rights and powers over such
property and that the trustee has given such security in such form and anount
as may be required in the relevant foreign jurisdiction.

Rule 134.1. Business trusts.

The provision of Part XIll of these Rules dealing with trusts and trustees

shall not apply to a business trust.
XI'V. MASTERS
Rul e 135. Appointnment; renoval.

The Court shall have authority in any cause pending in the Court of
Chancery of this State to appoint a Master in Chancery pro hac vice in such
particul ar cause.

The appoi ntnment of a Master in Chancery shall be conplete and effective
when an order for the sane is signed by the Court.

Any Master may be renpved at the pleasure of the Court.

Rul e 136. Duties and powers.

The Master shall regulate all the proceedings in every hearing before the
Mast er upon every order of reference. The Master shall have full authority to
adm nister all oaths in the discharge of the Master's official duties; to
exam ne the parties and witnesses in the cause upon oath touching all matters
contained in the order of reference; to summon and enforce the attendance of



Wi tnesses; to require the production of all books, papers, witings, vouchers
and ot her docunents applicable thereto; to cause such evidence to be taken
down in witing; to order the exam nation of other w tnesses to be taken under
a conm ssion to be issued upon the Master's certificate fromthe office of the
Regi ster in Chancery, or by deposition; to certify to testinony taken; to
direct the node in which the matters requiring evidence shall be proved before
the Master; to grant adjournments and extensions of tine; and generally to do
all other acts, and direct all other inquiries and proceedings in the nmatters
before the Master, which may be deenmed necessary and proper, subject at al
times to the revision and control of the Court.

Rul e 137. Wtnesses; docunents.

W tnesses may be summoned to appear before the Master by subpoena in the
usual form which shall be issued by the Register in Chancery requiring the
attendance of the witnesses at the time and place specified. The Master may
al so conpel the production by witnesses, including parties to the cause, of
books, papers and docunents to be used as evidence before the Master by
subpoena issued as in this rule provided. |If any w tness shall disobey such
subpoena, it shall be deemed a contenpt of the Court, which being certified to
said Register's office by the Master, an attachnment shall thereupon be issued
returnabl e before the Court.

W tnesses shall be allowed for attendance the sane conpensation as for
attendance in court.

Rul e 138. Proceedings to be transcribed.

Al'l proceedi ngs before the Master shall be transcribed by a stenographer
sel ected by the Master except in proceedings not involving the subm ssion of
evidence if agreed to by the parties and approved by the Master. The Master
shall fix the conpensation of such stenographer and apportion the cost of such
transcription anong the parties.

Rul e 139. Objections to testinony; hearing thereon

The Master shall have full power to pass upon all questions of conpetency
of witnesses and adnmissibility of testinony, and shall note the ruling upon
each objection. When the Master has ruled that a witness or party shall answer
a given questions it shall be the duty of such witness or party to answer in
the sane manner as if such witness or party had been so directed by the Court;
and in case the Master shall hold that any question is irrelevant or
imaterial, the sane shall not be answered.

When an objection is taken and overruled, it is unnecessary for the
objecting party to except thereto. The party objecting nust state specifically
t he grounds of such objection. After the testinony and evi dence before the
Master is closed, and before the Master nmkes a report thereon, any party who
has made an objection during the proceedi ngs before the Master which has been
overruled may bring such objections before the Court, and if the Court, shal
sustain the rulings of the Master, the Master shall immediately proceed to
make a report upon the testinopny and evidence that was submitted. The sane
procedure shall apply in favor of a party aggrieved by the refusal of the
Master to admit evidence. |f any of the objections to the rulings of the
Master shall be sustained, the Master shall proceed to take such further
testimony as the Court may direct, and shall disregard in nmaking up the report
such testinony as the Court may rule to be irrelevant or imuateri al
Rul e 140. Persons who nay be exam ned; burden of proof on exceptions to
claim

The Master shall be at liberty to exani ne any party, or any creditor, or
ot her person making clains before the Master either upon witten
interrogatories, or orally, or in both nodes, as the nature of the case may
appear to the Master to require, and for this purpose may by subpoena conpel
the attendance of such party, creditor or other person



When exceptions are taken to clains filed by claimants to a fund, the
burden of proof shall be on the clainmant to establish the claimas filed, and
the claimant will not be permitted to prove any itenms not enbraced within such
filed claim except by order of the Master for good cause shown.

Rul e 141. Tine for taking testinony.

VWhere the order of reference specifies the time to begin taking testinony
before the Master, and also the tinme for closing proofs, the Master shall have
no power to extend the tinme beyond the day named in the order, but when a
matter is referred to a Master to examine and report upon, and the order of
reference does not specify any time to begin taking testinony or for closing
proofs, the Master shall, as soon as practicable, assign a tine and place to
hear the parties, give reasonable notice to all persons interested, and
proceed with all reasonable diligence in every such reference. Any party in
interest shall be at liberty to apply to the Court for an order that the
Mast er speed the proceedings and certify to the Court the reasons for any
del ay.

Rule 142. Limting time for taking testinony.

The Master may fix a day within which any party shall close its proofs,
which tine the Master may for good cause shown extend for such reasonable tine
as justice may require; and in case the parties shall not close their proofs
within the tine limted by the Master, the Master shall proceed with the
heari ngs and report upon the testinony and evidence that may have been
subm tted without waiting for further evidence or testinony fromthe party so
failing to close its proofs within the time |imted.

Rul e 143

This Rule is deleted as a separate Rule.
Rul e 144. Report; action by Court.

(a) As soon as the Master is ready to file a report, the Master shall
before filing it, submt a draft thereof to each party for its inspection. Any
party may take exception to the draft report by filing a notice of exception
with the Ofice of the Register in Chancery or Wlls, as appropriate, within 7
days of the date of the draft report. Any party failing to file a notice of
exception within 7 days of the date of the draft report shall be deened to
have wai ved the right to review of the report, except insofar as the report is
nodi fied in response to the exceptions of other parties. Upon the filing of a
noti ce of exception, the Master shall set a schedule for subm ssion of
menor anda on the exceptions. Such exceptions shall be first heard by the
Master who shall be at liberty to amend the draft report. The draft report may
be provided to the parties in witing or may be entered into the record from
the bench. In the latter case, any party taking exception to the draft report
shall order a transcript of the report fromthe record, which shall serve as
the text of the report for purposes of review by the Master and the Court. The
report shall contain findings of fact and conclusions of |aw sufficient to
support the decision of the Master and to allow nmeani ngful review by the
Court.

The only exceptions which may be filed to the final report are those which
were filed to the draft report and di sall owed, plus exceptions to any changes
fromthe draft report made in the final report.

The Master's final report shall be filed in the Ofice of the Register in
Chancery or Wlls, as appropriate, who shall give notice thereof to the
parties interested. Any party wishing to take exception to the final report
shall file a notice of exception with the Register within 7 days of receiving
notice that the final report has been filed. Any party not filing a notice of
exception to the final report within 7 days shall be deenmed to have waived the
right to review of the final report. After filing a notice of exception, a
party shall file its opening brief in support of its exceptions with the
appropriate Register within 20 days, in conformty with Rule 171. A party who



opposes the exceptions shall file an answer to the exceptions within 20 days
of the exceptant's opening brief and the exceptant shall file a reply within
15 days of the answering brief. Answers and replies shall be filed as briefs
in conformty with Rule 171

In all instances in which the Master's report is based upon testinony taken
on the record before the Master, proceedings on any exception to the fina
report shall be on that record, unless for good cause shown the Court elects
to take additional testinmony. If no exceptions are filed to the final report,
the Court may in its discretion thereafter confirm such report on its own
notion or set the matter down for further proceedings. If exceptions to the
final report are filed, the Court may meke such order as it deens appropriate.
In either instance, upon the confirmation of a final report, the Court shal
meke such order thereon as it deens appropriate.

In any case where no party takes exception within the tinme periods all owed
above to the draft report or to the final report, the report shall be deened
final and the master shall submt the report to the presiding Chancellor or
Vice Chancellor for review and for entry of the report as an order of the
Court, as appropriate.

The Court will review the |legal and factual findings in the final report de
novo.

(b) Transcript. --

(1) In all cases in which a party files exceptions to the Master's
draft report, the party shall, with the notice of exception, serve and file a
desi gnation and request for the preparation of a transcript of those portions
of the proceedings it deens necessary for inclusion in the record. A copy of
the designation and request shall also be delivered to the court reporter. Any
other party shall, within 7 days thereafter, serve and file a designation and
request a transcript of any additional portions of the proceedings that it
deens necessary. Any party who fails to request a transcript under this
subsection as to any portion of the proceedi ngs waives any right to rely upon
that portion of the proceedings in support of that party's argunments favoring
or opposing an exception to the report. A transcript of the portions of the
proceedi ngs relied upon by the parties in support of their argunents favoring
or opposing an exception to the draft or final report shall be submtted to
the Master or the Court, as the case nay be, in appendices to the parties
briefs.

(2) I'n any case where the Master determines, in his or her discretion
that a transcript of all or part of the proceedings is necessary in order to
prepare the draft or final report, the Master shall require the parties to
order such transcript. The Master nmay, at any stage of the proceedings,
require the parties to file briefs citing to the transcript, and the parties

appendi ces shall include the portions of the transcript upon which the parties
rely.
(c) Voluntary subnission to finality of Master's report. -- Subject to the

approval and discretion of the Court, the parties to any case or proceeding
may voluntarily agree to submt that case or proceeding or any claim issue or
matter arising in that case or proceeding to a Master for a final decision or
resol ution that shall not be subject to any further judicial review or appeal
Any such agreement nust be enbodied in a stipulation specifying the case,
proceeding or nmatter to be so subnmitted to a Master, and the clains or issues
to be resolved by a Master. The stipulation shall also expressly waive any
right of any party to the case or proceeding to seek further judicial review
of the decision of a Master, and contain an express representation that each
party has consulted with his or her counsel and has expressly agreed to the
submi ssi on of the case, proceeding or matter to a Master for a final decision
or resolution which shall not be reviewable. The stipulation shall be executed
by counsel for all parties to the case or proceedi ng approved and ordered by



the Court, and filed with the Register in Chancery or the Register of WIIs,
as appropriate. In cases, proceedings or matters so subnmtted to a Master
Rul es 136 through 147 will be applicable except that exceptions to the fina
report shall not be permitted. After the issuance of the Master's fina
report, the Court shall enter a judgnent or order inplenenting that fina
report, which shall not be subject to any further judicial review or appeal
Rul e 145. Inspection of docunents.

Where, by any decree or order of the Court, or subpoena issued by the
Regi ster in Chancery, books, papers, or writings are directed to be produced
before the Master for the purpose of such decree or order, it shall be in the
di scretion of the Master to determ ne what books, papers or witings are to be
produced, and when and for how long they are to be left in the Master's
office; and in case the Master shall not deemit necessary that such books,
papers or witings should be | eft or deposited in the Master's office, then
the Master mmy give directions for the inspection thereof by the parties
requiring the sane at such tinme and in such place and manner as the Master
shall deem expedient.

Rul e 146. Receivership clains filed with register

When a Master is appointed to pass upon the validity, |awful order and
priority of claims of creditors in a receivership cause, such clainms shall not
be filed with the Master, but with the Register
Rul e 147. Accounts; filing of exceptions and exam ning parties.

When an account is referred to a Master all exceptions thereto rmust be
filed with the Master and heard by the Master, and the Master or any party
interested in the account shall have power to exam ne the accountant touching
the account and all matters therein contained, and touching the vouchers and
ot her papers submitted therewth.

XV. RECEI VERSHI PS; RECEI VERS AND TRUSTEES FOR CORPORATI ONS.
Rul e 148. Applicable rules.

Rul es 149 to 168 shall apply to all cases in which receivers are appointed
for any person, partnership, association or corporation, existing or
di ssolved, and in all cases in which trustees are appointed for a dissolved
corporation, whether such receivers or trustees are appoi nted pursuant to a
statute of the State of Delaware or pursuant to the inherent authority of the
Court; provided, however, that the Court may relieve the receivers or trustees
fromcomplying with all or any of the duties and procedures set forth in Rules
149 through 168 and may i npose such other duties or prescribe such other
procedures as the Court may deem appropri ate.

Rul e 149. Appointnent on verified conplaint; receiver pendente lite.

Every conplaint filed for the appointment of a receiver for a corporation
shall be verified. A receiver pendente |ite may be appointed by the Court if
cause therefor be shown by the conplaint, and it be prayed for therein; and
whet her the receiver is appointed or not, a rule may be ordered by the Court
requiring the defendant to show cause why the receiver pendente lite should
not be continued, or such a receiver appointed, as the case may be.

Upon the hearing of the rule, if an answer adnmitting the allegations of the
bill be not then filed, a receiver pendente lite may be appointed or the
recei ver theretofore appointed may be continued until final order, or unti
the further order of the Court, upon the giving of a bond by the receiver to
the State of Delaware within the tinme fixed in the order of appointnment, with
surety to be approved by the Court.

Rul e 150. Nonresident.

No person shall be appointed sole receiver who does not at the tine of
appoi ntnent reside in the State of Del aware.
Rul e 151. Duties after appointnment.



Every receiver unless otherwi se ordered by the Court shall, within 30 days
fromthe time of the receiver's appointnent and qualification, file with the
Regi ster in Chancery:

(1) An inventory of all the estate, property and effects of the
conpany and an apprai senent thereof to be nmade by appraisers to be appointed
by the Court.

(2) Alist of the debtors and creditors of the conpany, show ng al
the debts due to and fromthe conpany, with the | ast-known post-office address
or place of business of each debtor and creditor

(3) Alist of the stockhol ders of the conpany with the | ast-known
post-office address or place of business.

It shall be the duty of the receiver to include in the receiver's first
report a statenment whether the capital stock outstanding has been fully paid
in, and if not, the names and post-office addresses of the hol ders of shares
whose stock has not been fully paid for, and the nunber of shares held by them
respectively, and the sums of noney due from each of them on that account.

If, after filing the inventory above nentioned, a receiver shall acquire
addi tional property of the conpany, not described in the inventory, the
receiver shall forthwith file a supplenental inventory describing such
property, and apply to the Court for the appointnment of appraisers to appraise
the same. The Court shall appoint appraisers unless the additional property
consists of noney only; and if it shall appear that the anmount of the bond
previously given by the receiver is inadequate for the proper protection of
the receivership estate, the Court shall require the receiver to give
addi tional bond, with surety.

Rul e 152. Depository for receivership noney.

The receiver shall deposit in a banking institution in the State of
Del aware in a special account in the receiver's nanme all noneys of the
corporation that may cone into the receiver's hands. |nmmrediately upon nmaking
the first deposit therein, the receiver shall file in the office of the
Regi ster a witten statenent of the depository showi ng conpliance with this
provi si on.

Rul e 153. Register to notify creditors.

Unl ess otherwi se ordered by the Court, within 15 days after the filing of a
list of the creditors of the conpany, the Register in Chancery shall give to
every known creditor of the conpany notice by nmail to file their clains
agai nst the conpany within a certain time to be fixed in said notice, which
shall not be less than 60 days after the mailing of said notices; and cause a
like notice to be published in such newspaper or newspapers and for such tinme
as shall be designated by the Court; and forthwith file a report of the
Regi ster in Chancery's performance of the duty.

Rul e 154. Contents of creditors' claims.

Wthin 60 days after notices are nailed to creditors, or such further tinme
as the Court for good cause shown may allow, all clains of creditors shall be
filed in the office of the Register in Chancery; and copies thereof shall be
served on the receiver or on the attorney for the receiver. Cains shal
consi st of a statement in witing under oath, signed by the creditor, setting
forth the ampunt clainmed to be due at the time of the appointnent of the
receiver or thereafter, the consideration therefor and the paynents received
on account thereof, if any, and shall contain an avernent as to what security
if any is held therefor

Al'l book accounts shall be fully item zed.

When interest is claimed on instruments bearing interest according to the
terms thereof, the time fromwhich interest is clainmed and the rate thereof
shall be stated in the claim

Cl ai rs based on obligations of record must be acconpanied with a certified
abstract of the record.



Cl ai ms based on witten evidence of indebtedness nust be accompani ed by
such instrument, unless the same be |ost or destroyed, and in such case a
statenment under oath of the circunmstances of such |oss or destruction shall be
filed with the claim

Clainms having priority and claims based upon liens on the property of the
corporation shall contain a statement of the priority, if any, to which they
are entitled.

Rul e 155. When creditor may w thdraw original instrument.

Oiginal instruments filed by creditors may be withdrawn upon application
to the Court, and a copy thereof substituted therefor, until the Court shal
upon application of the receiver or any party interested require the
production of the original instrunent.

Rul e 156. Exceptions to creditors' clains.

Exceptions to clains shall be filed in the office of the Register in
Chancery and shall be served on the person to whose claimexception is taken
by the receiver, or by any party in interest, within 30 days fromthe
expiration of the tine for filing clainms or of any extension of tine allowed
by the Court and will be heard by the Court upon such notice to the receiver,
creditor and exceptant as nay be ordered by the Court.

Rul e 157. Testinony at hearing on exceptions.

At the hearing of exceptions to clainms and to accounts, the testinony of
wi tnesses shall be taken in the sanme manner as is provided for in other causes
pending in this Court.

Rul e 158. Sale of assets; notice to creditors and stockhol ders.

Unl ess otherwi se ordered by the Court, notice of all sales to be nmade by
the receiver shall be sent by the receiver by mail at |east 15 days prior to
the day of sale to all creditors who have filed clainms, and to al
st ockhol ders.

Rul e 159. Rights of Iienhol der upon purchase of asset.

Whenever the person holding a lien for noney due fromthe corporation on
property sold by a receiver, or on a particular part thereof, beconmes the
purchaser of the property covered by the lien, and the validity, priority and
anount thereof have been duly determ ned by the Court, then the Court nay by
order pernmit the purchaser to credit the ampbunt of the purchase price, or part
t hereof, on the debt due the purchaser under the lien, if the price be less
than the whole debt, and if the price be nore than the whol e debt, the
purchaser shall be required to pay only the excess of the purchase price over
t he debt.

Rul e 160. Requiring corporate officer or agent to nmake disclosure.

Upon the application of the receiver or any creditor or stockhol der of the
corporation, the Court may require any officer, enployee or agent of the
corporation to appear before the receiver, or before a Master appointed by the
Court, at a designated tinme and place, and answer such questions respecting
the assets, liabilities, dealings and transactions of the conpany as are or
seemlikely to be inportant in the discovery, recovery and collection of the
assets of the conpany and the adninistration of the receivership. \Wenever
necessary, a Master will be appointed to conduct the exam nation and nake
report of any matter deened by the Master inportant in the adm nistration of
the receivership.

Rule 161. Duty to file reports.

Every receiver shall within 3 months of being appointed subnmit to the Court
a full report of the receiver's proceedings and the state of the affairs of
the conpany, and thereafter nmake |i ke report at the expiration of each year
during the pendency of the receivership
Rul e 162. Contents of accounts; duty of register

Accounts rendered by receivers shall be for a period therein stated, and
show in detail (1) all noneys received, when, from whom or from what source;



(2) gains or losses on sales nmade of the property included in the inventory;
(3) paynents made, to whom and for what purpose. Every such account shall be
acconpani ed by oath of the receiver that the account is just and true, and
shall be filed in the office of the Register in Chancery, with the vouchers
for all paynents; whereupon it shall be the duty of the Register in Chancery
to exam ne the account, conpare it with the vouchers, prove the cal cul ations
and additions and certify therein whether the Register finds the sane to be
correct.

Rul e 163. Register: Duty when receiver in default.

When the receiver shall fail to make or file reports, returns or accounts
at the tinme when they shall be due, the Register shall report the sane to the
Court, and also notify the receiver of the delinquency.

Rul e 164. Petition for allowances.

A receiver desiring conpensation for services and all owances for expenses
and services of the receiver's attorney shall file with the account a petition
for such all owances, stating generally therein the services rendered by such
receiver and the receiver's attorney and the conpensati on desired for the
services of each. A separate petition for conpensation may be filed by the
attorney for the receiver.

Rul e 165. Notice of filing of account or petition for allowances.

Upon the filing of an account by a receiver or a petition of a receiver or
an attorney for a receiver for conpensation and all owances, the Register in
Chancery shall give notice by mail of the filing thereof and the hearing
thereon to all classes or persons designated in the order of the Court setting
such account or petition for hearing.

Rul e 166. Exceptions to account or petition of allowances; Register's
duty.

Exceptions to an account or to a petition for allowances filed by a
receiver, or an attorney for a receiver, shall be made in witing by any party
interested, and shall be filed in the office of the Register and served on the
receiver or the attorney for the receiver, as the case nay be, within the tine
fixed by the Court in its order setting such account or petition for hearing.
The exceptions will be heard by the Court at the tinme fixed for the hearing on
the account or petition unless otherw se ordered.

Rul e 167. Final account; allowances; distribution.

Upon settling the final account with the receiver, the Court nmay nake fina
al l omances to the receiver for the receiver's services and expenses and for
the services of the receiver's attorneys and order the distribution by the
recei ver among the creditors or stockhol ders of the conmpany of the nobneys
remai ning for distribution to which they are entitled; and thereupon the
receiver shall nmake report to the Court of the receiver's proceedi ngs under
the order of distribution, submtting vouchers for all paynents so made.

Rul e 168. Di scharge.

When a receiver shall have made a final distribution of the property and
effects of the conmpany and duly reported the sane, and shall have conplied
with all orders and decrees of the Court touching the distribution, the
recei ver may be discharged by the Court upon petition of the receiver.

XVI. JUDICl AL ETHI CS, ATTORNEYS, ETC.
Rul e 169. Canons of judicial ethics.

(a) Judicial ethics. -- The Code of Judicial Conduct, approved and adopted
by the Anmerican Bar Association on August 16, 1972, as nodified and published
by the Suprenme Court in panphlet formeffective April 1, 1974, shall govern
the conduct of all Judges of this Court.

Rul e 170. Attorneys.

(a) Admission. -- Any person admitted to practice in the Supreme Court of

this State shall be entitled to practice as an attorney in this Court so |ong



as such person remains entitled to practice in the Suprenme Court and mei ntains
an office in this State for the practice of |aw

(b) Attorneys who are not nenbers of the Delaware Bar may be admitted pro
hac vice in the discretion of the Court and such adm ssion shall be made only
upon witten notion by a nmenber of the Delaware Bar who mmintains an office in
this State for the practice of |aw ("Del aware Counsel " ). The admi ssion of an
attorney pro hac vice shall not relieve the noving attorney from
responsibility to conply with any Rule or order of the Court.

(c) Any attorney seeking adnission pro hac vice shall certify the foll ow ng
in a statenent attached to the notion

(i) That the attorney is a menber in good standing of the Bar of
anot her state;

(ii) That the attorney shall be bound by the Del aware Lawers' Rules
of Professional Conduct and has reviewed the Statenent of Principles of Lawyer
Conduct ;

(iii) That the attorney and all attorneys of the attorney's firm who
directly or indirectly provide services to the party or cause at issue shal
be bound by all Rules of the Court;

(iv) That the attorney has consented to the appoi ntnent of the
Regi ster in Chancery of the county in which the matter pends as agent upon
whom service of process may be made for all actions, including disciplinary
actions, that may arise out of the practice of |aw under this Rule and any
activities related thereto;

(v) The nunber of actions in any court of record of Delaware in which
the attorney has appeared in the preceding 12 nonths;

(vi) That a paynent for the pro hac vice adm ssion assessnent in the
amount of $100 is attached to be deposited in the Suprene Court registration
fund for the purpose of the governance of the Bar of its Court and may be
di stributed pursuant to Supreme Court Rule 69;

(vii) Whether the applying attorney has been disbarred or suspended or
is the object of pending disciplinary proceedings in any jurisdiction where
the applying attorney has been admtted generally, pro hac vice, or in any
ot her way; and

(viii) The identification of all states or other jurisdictions in
whi ch the applying attorney has at any tinme been admitted generally.

(d) Delaware counsel for any party shall appear in the action in which the
noti on for admi ssion pro hac vice is filed and shall sign or receive service
of all notices, orders, pleadings or other papers filed in the action, and
shall attend all proceedings before the Court, Clerk of the Court, or other
officers of the Court, unless excused by the Court. Attendance of Del aware
Counsel at depositions shall not be required unless ordered by the Court.

(e) Wthdrawal of attorneys admitted pro hac vice shall be governed by the
provi sions of Rule 5(aa). The Court nay revoke a pro hac vice adm ssion sua
sponte, or upon the notion of a party, if it determnes, after a hearing or
ot her meani ngful opportunity to respond, the continued adni ssion pro hac vice
to be inappropriate or inadvisable.

(f) The nmotion and certificate described in subsections (a) and (b) of this
Rul e shall be filed as soon as reasonably possible, and they shall be filed no
| ater than the date of the 1st appearance of the attorney who seeks adm ssion
pro hac vice before the Court or the Clerk of the Court in the matter for
whi ch admi ssion is sought.

(g) In exercising its discretion in ruling on a notion for admi ssion pro
hac vice, the Court shall also consider whether, in Iight of the nature and
extent of the practice in the State of Del aware of the attorney seeking
admi ssion, that attorney is, in effect, practicing as a Del aware Counse
wi t hout conplying with the Del aware requirements for admi ssion to the Bar. In
its consideration of this aspect of the notion, the Court may wei gh the nunber



of other admi ssions to practice sought and/or obtained by this attorney from
Del aware courts, the question of whether or not the attorney in fact naintains
an office in Delaware although the attorney is not admitted to practice in

Del aware courts, and other relevant facts.

(h) The Del aware Counsel filing a notion pro hac vice for the adm ssion of
an attorney not a nenber of the Delaware Bar shall certify that the Del aware
attorney finds the applicant to be a reputable and conpetent attorney, and is
in a position to reconmend the applicant's adm ssion.

Rule 171. Briefs.

(a) Oder of filing and nunber thereof. -- Unless otherw se directed by the
Court, briefs shall be served and filed in the follow ng order: First, the
mai n brief of those who at the particular stage of the case are the noving
parties; second, the answering briefs of those who oppose the position
supported by the main brief; third, the reply brief of those who have
previously filed a nain brief. Where, as in interpleader, will construction
and ot her cases, the clains or positions asserted by the defendants are
nmut ual |y antagoni stic, those asserting each separate claimor position shal
serve and file separate briefs as noving parties; and all parties who oppose
such a position or claimshall serve and file answering briefs to which reply
briefs may be filed. Unless otherw se ordered, no additional briefs or letters
contai ning argunent shall be filed without first procuring Court approval.

(b) Time of filing. -- The time of filing briefs shall either be fixed by
the Court or fixed by the parties.

(c) Serving and filing briefs and letters. -- Unless otherw se ordered the
original and 1 copy of all briefs shall be mailed to or filed with the
Regi ster who shall imedi ately docket them and mail or deliver the original to
the Judge to whomthe matter has been assigned; and at the same tinme, a copy
shal | be served on each Del aware attorney, or firm of attorneys, appearing in
the proceeding. If sent by mail, briefs nmust be posted sufficiently in advance
so as to be delivered, in the ordinary course of the mails, not |ater than the
|ast day for filing. A copy of every letter of counsel to the Court containing
argunent shall be sent to the Register for filing in the cause and anot her
copy sent opposi ng counsel

(d) Form of briefs and nmenoranda. --

(1) Content of covers. -- On the front cover of each brief or
menor andum of points and authorities there shall be stated the nanme of the
Court, the caption of the case, the nunmber assigned to the case by the
Regi ster in Chancery, a description of the nature of the brief or menorandum
t he nane and designation of the party for whomit is filed, and the name,
address and tel ephone nunmber of counsel by whomit is filed.

(2) Type of paper and print. -- Briefs and nmenoranda of points and
authorities may be printed or typed and may be reproduced by any duplicating
or copying process which produces a clear black i nage on opaque, ungl azed
white paper. Carbon copies nmay not be submitted without perm ssion of the
Court. All printed matter nust appear in at |east 11 point type on opaque,
ungl azed paper.

(3) Binding, margins and spacing. -- All briefs and menoranda shall be
firmy bound either at the left nmargin or at the top. Printed briefs,
menor anda of points and authorities and appendi ces shall have pages
approximately 7 x 91/2 inches. Briefs and nenoranda of points and authorities
produced by any ot her process shall have pages not exceeding 81/2 x 11 inches,
wi t h doubl e spaci ng between each |ine of text except for quotations and
footnotes. All margins of briefs and nenoranda of points and authorities shal
be not |ess than 11/4 inches.

(e) Contents. -- Briefs shall contain the following (in separate
di vi si ons):

(1) A table of contents or index.



(2) Atable of citations arranged in al phabetical order

(3) I'n the main and answering briefs, a statement of the nature and
stage of the proceeding.

(4) I'n the main and answering briefs, a concise statenment of al
rel evant facts with page references to the transcript of testinony, if any,
and to pleadings, exhibits, or other sources of the facts.

(5) In the main and answering briefs, a concise and accurate statenent
of the questions involved.

(6) An argunent, divided into sections (and subsections, if need be)
under appropriate headings indicating the points discussed and correlating the
sections with the stated questions invol ved.

(f) Length. -- Wthout express pernission of the Court, no main or
answering brief shall exceed 50 pages, and no reply brief shall exceed 30
pages, in each instance exclusive of tables of contents and citations.

(g) Formof citations. -- Except as provided below, citations will be
deened to be in acceptable formif made in accordance with the "Uniform System
of Citation" published and distributed fromtinme to tinme by the Harvard Law
Revi ew Associ ation. The style of citation of all Del aware opinions which are
reported in any series of the Atlantic Reporter shall be as set forth in the
fol |l owi ng exanpl es:

Mel son v. Allman, Del. Supr., 244 A 2d 85 (1968)

Prince v. Bensinger, Del. Ch., 244 A 2d 89 (1968)

State v. Pennsylvania Railroad Co., Del. Super., 244 A 2d 80 (1968)

Al'l further references to the previous State Reporter System shall be
omtted. The citation of reported opinions of other jurisdictions shal
simlarly designate the court, the National Reporter Systemcitation and the
date, onmitting reference to any state reporter system

(h) Opinions cited in brief. -- If an unreported or nmenorandum opinion is
cited, a copy thereof shall be attached to the brief, and the case nunber in
which it was filed shall be stated. If the opinion does not contain a
sufficient statement of the facts to denonstrate its pertinency to the pending
argunent, a statement of the facts shall also be attached to the brief. If the
citation is first made in a reply brief, the opposing party may di scuss the
opi nion at oral argunent or, upon application nade at oral argument, nmmy be
gi ven the opportunity to do so in writing.

Rule 172. Sureties.

(a) Surety conpanies. -- Each surety conpany shall, in the nonth of January
in each year, file with the Register in Chancery of the Court of Chancery, in
each county in which such surety conpany is engaged in business, a power of
attorney authorizing the execution of bonds by the attorney in fact designated
in the power of attorney, before the Court shall accept or approve such
conpany as surety. Nothing herein contained shall prohibit the execution by a
surety conpany of any bond within the State by its proper officers as required
by | aw.

(b) Attorneys and other officers. -- No attorney, or other officer of this
Court, shall be taken as surety in any case pending in this Court.

Rule 173. Application for argument or trial; procedure.

(a) Notice procedure. -- Mtions which can be disposed of pronptly in
chanmbers (e.g., notions for | eave to anend, to take depositions, etc.) shal
be brought on under the usual notice procedure subject to the requirenents of
Rul e 6(d). Mtions which cannot be disposed of in chanbers (e.g., motions to
dismiss, to strike, for nore definite statenent, etc.) shall be filed with the
Regi ster in Chancery. A notion nmay be nade at any tinme under paragraph (b)
hereof for the fixing of a time for argunent of the original notion and the
noti ce procedure should be on the notion to fix a tine for the argunent.

In the case of any notion, the nmoving attorney should arrange with the
Judge to whom the case has been assigned for a time for presenting such notion



before serving the notice of notion. A designated tine for presenting any
notion to the Chancellor or Vice-Chancellor in New Castle County nay be

obtai ned by calling the chanbers of the Court of Chancery. The members of the
Bar in Kent and Sussex Counties may obtain a designated tinme and place for
presenting any such notion by calling or witing the chanbers of the judge to
whom t he case has been assigned. The tinme so obtained may then be inserted in
the notice of notion to be served on opposing counsel. Judicial assignnents
may be obtained fromthe Register.

(b) Argunment or trial date. -- Application may be nmade to the Court by any
party upon reasonable notice to all other interested parties for the fixing of
atime to hear any aspect of a pending matter.

(c) Energency and m scel |l aneous applications. -- In energency cases,
applications may be made to such Judge as the situation dictates. Applications
in matters other than in pending actions nmay be nmade either to the Chancell or
or the Vice-Chancellor.

Rul e 174. Voluntary nediation in the Court of Chancery.

The Chancellor or Vice Chancellor presiding in a case, with the consent of
the parties, may refer any case or issue in a case to any other judge or
master sitting permanently in the Court of Chancery, who has no involvenent in
the case, or to a designated nediator for voluntary nediation. Cases nmay be
referred to voluntary nediati on at any stage during the proceedi ngs. Voluntary
medi ation is intended to provide the parties convenient access to dispute
resolution proceedings that are fair, confidential, effective, inexpensive,
and expeditious.

(a) Definitions. --

(1) "Mediation" neans the process by which a nediator assists and
facilitates two or nore parties to a controversy in reaching a nmutually
acceptabl e resolution of the controversy and includes all contacts between the
medi ator and any party or parties, until such tinme as a resolution is agreed
to by the parties or the parties discharge the nedi ator

(2) "Mediator" nmeans (i) a judge or master sitting permanently in
the Court of Chancery, or (ii) an inpartial person appointed by the Court or
sel ected by agreenent of the parties to a controversy to assist themin
medi ati on ("a designated nediator"”). A person is not eligible to serve as a
desi gnat ed nedi ator under this rule until the person has been a nenber of the
Del aware Bar for 5 years, conpleted at |east 25 hours of training in conflict
resol ution techni ques, and has been certified pursuant to guidelines
promul gated by the Chancellor. |[If authorized by the Chancellor, conflict
resol ution technique training for designated mediators may be provided in
conjunction with training conducted pursuant to Superior Court Rule 16.2(g). A
current listing of all persons eligible to serve as designated nedi ators
pursuant to this Rule shall be maintained as a public record in the office of
the Regi ster in Chancery.

(3) "Mediation conference" neans that process, which nay consi st
of one or nore neetings or conferences, pursuant to which the nedi ator assists
the parties in seeking a mutually acceptable resolution of their dispute
t hrough di scussi on and negoti ation

(b) Participation. -- Once mediation has been el ected, at |east one
representative of each party with an interest in the issue or issues to be
nmedi ated and with authority to resolve the matter nust participate in the
medi ati on conference.

(c) Witten Consent to Mediation. -- Prior to the commencenent of the
medi ati on conference, the parties to a controversy shall enter into a witten
consent that identifies the issues to be nediated and specifies the nethods by
which the parties shall attenpt to resolve the issues.

Confidentiality. -- Mediation conferences are private proceedi ngs such that
only parties and their representatives may attend, unless all parties agree



otherwise. A nediator may not be conpelled to testify in any judicial or

adm ni strative proceeding concerning any matter relating to service as a

medi ator. All nenoranda, work product, and other materials contained in the
case files of a nediator are confidential. Any conmmunication made in or in
connection with the nediation that relates to the controversy bei ng nedi at ed,
whet her nade to the mediator or a party, or to any person if made at a

nmedi ati on conference, is confidential. Such confidential materials and
communi cations are not subject to disclosure in any judicial or adm nistrative
proceeding with the foll owi ng exceptions:

(1) Where all parties to the mediation agree in witing to waive the
confidentiality, or

(2) Statenents, menoranda, materials, and other tangible evidence
ot herwi se subject to discovery, which were not prepared specifically for use
in the mediation conference.

A nedi ati on agreenent, however, shall not be confidential unless the parties
ot herwi se agree in witing.

Civil Inmmunity. -- Designated nediators shall be i mune from civi
liability for or resulting fromany act or onission done or nmade whil e engaged
in efforts to assist or facilitate a mediation, unless the act or om ssion was
made or done in bad faith, with malicious intent, or in a manner exhibiting a
willful, wanton disregard of the rights, safety, or property of another

Term nati on of Mediation Conference. -- The mediator shall officially
term nate the nediation conference if the parties are unable to agree. The
term nation shall be without prejudice to either party in any other
proceedi ng. The nedi ator shall have no authority to nake or inpose any
adj udi cation, sanction, or penalty upon the parties. No party shall be bound
by anything said or done at the conference unless an agreement is reached.

Medi ati on Agreenment. -- If the parties involved in the nediation conference
reach agreenent with regard to the issues identified in the consent to
medi ati on, their agreenment shall be reduced to witing and signed by the
parties and the nediator. The agreenment shall set forth the terns of the
resolution of the issues and the future responsibility of each party. The
agreenent will be binding on all parties to it and, upon filing by the
medi ator, will becone part of the Court record. |If the parties choose to keep
the terms of the agreenent confidential, a Stipulation of Dismssal nay be
filed in the alternative.

Desi gnated Meditator's Conpensation. -- If the nediator appointed is the
Chancel | or, one of the Vice Chancellors or the Master, the nediator shall not
be compensated. Instead, a nediator's fee of $2500, checks payable to the
Court of Chancery, shall be assessed against the parties as court costs, to be
pl aced in a separate account mai ntai ned by the Court of Chancery, which shal
be used fromtinme to tine in the discretion of the Court for mediation
trai ning and/or refunds or any other purposes as designhated by the Chancell or
The nedi ator's fee of $2500 may be waived or nodified in the discretion of the
presi di ng Chancellor, Vice Chancellor or Master.

Stay of Pending Litigation. -- Cases referred to nediation pursuant to this
Rul e may be stayed in the discretion of the Court pending the conclusion of
the nedi ati on process.

Rule 174.1. Mandatory nediation for adult guardi anship matters and
probat e di sputes.

(a) Definitions. --

(1) "Mediation" means the process by which a nediator assists and
facilitates two or nore parties to a controversy in reaching a nmutually
acceptabl e resolution of the controversy and includes all contacts between the
medi ator and any party or parties, until such tinme as a resolution is agreed
to by the parties or the parties discharge the nedi ator



(2) "Medi ator" means inpartial person appointed by the Court or
sel ected by agreenment of the parties to a controversy to assist themin
medi ation. A person is eligible to serve as a designated nedi ator under this
rule if he or she is eligible to serve as a nediator pursuant to the rul es of
Superior Court, or if he or she is eligible to serve as a nediator pursuant to
the rules of this Court, or if the person has conpleted the Mediation Training
Program establi shed by the Del aware State Bar Association Cormittee on Law &
El derly. The Court shall retain a |list of individuals who are eligible to
serve as nediators pursuant to this rule and shall appoint a proposed nedi ator
in all cases where the Chancellor, Vice Chancellor, or Master deens it
appropriate for mandatory nedi ation

(3) "Mediation conference” means that process, which may consi st of
one or nore meetings or conferences, pursuant to which the nedi ator assists
the parties in seeking a mutually acceptable resolution of their dispute
t hrough di scussi on and negoti ati on.

(b) Assignnment to nmediator. --

(1) Parties may jointly select any person to serve as nedi ator who has
agreed to serve on a private basis, and nmeets the mnimal requirenments set out
in these rules. Such stipulation nmust be made within twenty (20) days after
the matter is referred to nediation and nust include a statenent signed by the
medi at or expressing his or her willingness to nediate under the Mediation
Rules. Alternatively, the court will assign a nediator to the case.

(2) Medi ators shall be conmpensated for their services at a reasonabl e
hourly rate. Mediators shall submt an application to the Court after the
concl usion of nmediation for their conpensation. Al fees and expenses relating
to the use of nediators in cases referred to nediation shall be borne equally
by the parties unless otherwi se ordered by the court.

(c) Authority of nediators. --

(1) Mediators shall work with parties to facilitate agreenents on
substantive and procedural matters and attenpt to aid in the voluntary
resolution of cases. Mediators shall term nate the nediation if the nediator
bel i eves the process is unproductive or that any party or attorney is not
medi ating in good faith. Mediators may recommend to the court that sanctions
be i nposed against a party or attorney who has failed to conply with these
Medi ati on Rul es. Mediators shall not issue decisions or nmake procedural or
substantive recomendati ons about the case to the court.

(d) Participation. --

(1) Al parties with an interest in the issue or issues to be nediated
and with authority to resolve the matter nust participate in the mediation
conference(s). Any party nmay have | egal counsel present to assist in the
medi ati on.

(e) Confidentiality. --

(1) Mediation conferences are private proceedi ngs such that only
parties and their representatives may attend, unless all parties agree
ot herwi se. A nediator may not be conpelled to testify in any judicial or
admi ni strative proceeding concerning any matter relating to service as a
medi ator. All menoranda, work product, and other materials contained in the
case files of a nmediator are confidential. Any conmunication made in or in
connection with the nediation that relates to the controversy bei ng nedi at ed,
whet her nade to the nmediator or a party, or to any person if made at a
nmedi ati on conference, is confidential. Such confidential materials and
comuni cations are not subject to disclosure in any judicial or adm nistrative
proceeding with the foll ow ng exceptions:

(a) Where all parties to the nediation agree in witing to waive
the confidentiality, or

(b) Statenents, nmenoranda, materials, and other tangi ble evidence
ot herwi se subject to discovery, that were not prepared specifically for use in



the nedi ation conference. A medi ation agreenent, however, shall not be
confidential unless the parties otherwi se agree in witing.

(f) Reporting outcone of mediation services. --

(1) If the mediation is successful in resolving any of the dispute, a
written agreenment shall be submitted to the Court.

(2) In the event that the agreenent is not reached, the nediator shal
notify the Court in witing that nediati on has been concl uded and an agreenent
was not reached.

(3) If one or both parties fail to appear at any nedi ati on conference,
the nedi ator shall report the identity of each person who failed to appear to
the Court. The Court may, thereafter, take whatever action it deenms necessary
or appropriate, including inmposing sanctions.

(g) Mediation agreenent. --

(1) If the parties involved in the nediation conference reach
agreenent with regard to the disputed issues, their agreenent shall be reduced
to witing and signed by the parties and the nmedi ator. The agreenent shall set
for the terns of the resolution of the issues and the future responsibility of
each party. The agreement will be binding on all parties to it and, upon
filing by the nediator, will becone part of the Court's record. If the parties
choose to keep the terns of the agreenent confidential, a Stipulation of
Di smissal may be filed in the alternative.

XVI 1. GUARDI ANS FOR AGED, MENTALLY I NFIRM OR | NCAPACI TATED PERSONS
NOT MENTALLY I LL.
Rul e 175. Petition for appointnent of guardian

(a) Filing petition. -- The petition for the appointment of a guardian for
the person or property, or both, of a disabled person as defined in 12 Del. C.
{ 3901 shall be filed in the Court of Chancery.

(b) Proposed order annexed. -- A formof prelimnary order setting the
matter down for hearing and providing for the giving of the required notice
shall be filed with the petition.

(c) Contents of petition. -- The petition for the appointnment of a guardian
shall be verified and shall set forth:

(1) The nanme of the person alleged to be disabled, the nane and
address of petitioner and the relationship of the petitioner to the person
all eged to be disabled; if not related, the nature of the petitioner's
i nterest.

(2) The age, marital status, domicile and place of present residence
of the person alleged to be disabl ed; whether such person is a patient or
ot herwi se a resident of any hospital or institution of any type whatsoever; if
so, the nane and address of such institution and the date and circunstances
surroundi ng the adnmission or entry into such institution of the person all eged
to be disabl ed.

(3) The nanmes and addresses of the spouse, if any, and the next of kin
of the person alleged to be disabled. If any such next of kin are m nors,
their approxi mate ages shall be given if known. [f, after exercising due
di i gence, the petitioner cannot ascertain the nane or address of a spouse or
next of kin, if any, that fact shall be stated.

(4) Any information known to petitioner concerning the existence and
| ocation of any will of the person alleged to be disabled and any power of
attorney executed by the person alleged to be disabled. The identity of any
attorney-in-fact named in such power of attorney shall be stated.

(5) Alist of the assets of the person alleged to be disabled, insofar
as known to petitioner, the probable value thereof, the estimted rental val ue
of any real estate; the estinated income from ot her sources; such person's
known obligations and liabilities; any informati on known concerning the
arrangenent for paying the expenses of such person



(6) If the petitioner desires authority as guardian to expend
princi pal of the disabled person's estate for reasons other than clothing,
support, care, protection, welfare and rehabilitation of the disabled person
to borrow noney for the benefit of the disabled person, or to prepay buria
expenses, application for such authority may be set forth in the petition. The
formof application shall follow the formset forth in Rule 178 so far as
appl i cabl e.

(7) Whether the person alleged to be disabled was ever a nenber of the
arnmed services of the United States.

(8) Whether, to the best know edge of petitioner, the person alleged
to be disabled has been represented by a Del aware attorney within the past two
years and, if so, the nane of such attorney.

(9) A general allegation that the person alleged to be disabled is
under the age of 18 or is unable properly to manage his or her person, his or
her estate, or both, because of disability, and as a consequence is in danger
of dissipating his or her estate or becom ng the victim of designing persons
and, where an interimaguardian is sought, that the person alleged to be
di sabled is in danger of incurring inmm nent serious physical harm which may
occur before a hearing for the appointnment of a guardian nay be hel d;

(10) That the person alleged to be disabled has no guardian to take
charge of and manage his or her person or estate, or both;

(11) Whether, in the opinion of petitioner, the giving of notice
pursuant to Rule 176 is likely to result in any harmto the person alleged to
be di sabl ed; and

(12) A prayer that the Court appoint a guardian, and an interim
guardi an where necessary, to take charge of and nmmnage the person or property,
or both, of the disabl ed person.

(d) Annexed nedical report. -- There shall be annexed to the petition for
t he appoi ntment of a guardian of a person who is alleged to be nmentally or
physically disabled a verified nedical report which shall be nade by a nedica
or osteopathic doctor authorized to practice. The report shall give
particulars as to the alleged disabilities and shall state the date of the
| ast exami nation by the doctor of the person alleged to be disabled. It shal
al so state whether in the doctor's opinion it would be neaningl ess or
detrinental to the health of the person alleged to be disabled to serve notice
of the hearing upon such person, and if the opinion is that such service would
be detrimental, the report shall set forth with particularity the facts which
led to that concl usion
Rul e 176. Appointnent of attorney ad |litem upon petition for appointnent
of guardi an; service and notice of hearing.

(a) Appointnent of attorney ad litem -- Upon the filing of the petition,
the Court shall appoint a nmenber of the Delaware Bar to represent the adult
person alleged to be disabled if such person is not otherw se represented by
counsel, to receive notice on behalf of such person and to give actual notice
to such person, explain his or her rights, and the nature of the proceeding.
The attorney ad litem shall represent the person alleged to be disabled as if
engaged by such person. The Court, in its discretion, may appoint an attorney
ad litemto represent a minor disabled person

(b) Appointment of fact finder. -- The Court may al so appoint an inpartial
fact finder to report to the Court concerning the matter.
(c) Service on person alleged to be disabled. -- Upon the filing of a

petition for the appointnment of a guardian for a disabl ed person, a show cause
order and a copy of the petition shall be forthwith delivered by the Register
in Chancery to the sheriff of the county of the office of the attorney ad
litem appointed by the Court, or the county of the residence of the person

all eged to be disabled, or to a person especially appointed by the Court to
serve such papers. Notice of the hearing shall be served on the attorney ad



litem appointed by the Court or on counsel for the adult person alleged to be
di sabl ed, and/or on the adult person alleged to be disabled, at |east 10 days
before the hearing date unless, for cause shown, the Court shortens the tine.
Noti ce of the hearing shall be personally served on an attorney ad litem
appointed by the Court inits discretion to represent a mnor disabl ed person
or on the mnor disabled person, or on an adult with whomthe mnor resides in
the case of mnors under the age of 14 years.

(d) Notice to others. -- Notice by registered or certified nail, return
recei pt requested, of the tinme, place and purpose of the hearing shall be
given by or on behalf of the petitioner, to the spouse, if any, to the next of
kin who are 18 years of age or older, to the attorney-in-fact of the person
all eged to be disabled, and to any attorney identified in Rule 175(c)(8) who
has not been appointed attorney ad litem unless, for cause shown, the Court
concl udes that any such notice is likely to result in physical harmto the
person alleged to be disabled. Notice need not be given to any person 18 years
of age or over who has consented in witing to the granting of the prayer of
the petition or has waived such notice. If the petition reconmends that
sonmeone other than the petitioner be appointed as guardian, notice shall be
given to the proposed guardian by delivering or mailing to the proposed
guardi an a copy of the petition at |east 10 days before the schedul ed hearing
on the petition, unless the proposed guardi an has expressly consented in
writing to serving or the Court for good cause shortens the time for giving
such notice.

(e) Proof of service and notice. -- Proof of service and of notice shall be
filed with the Register in Chancery prior to the hearing or shall be presented
at the hearing.

Rul e 177. Hearing upon petition for appointnent of guardian

The hearing upon the petition for the appointnent of a guardian for a
person alleged to be disabled shall be by the Court. The Court, inits
discretion, may require that the person alleged to be disabled be produced at
the tinme of such hearing. If there is no objection to the petition, the Court
may grant it without requiring the petitioner to present other evidence. If
there is objection to the petition, the Court will receive evidence at the
hearing or, for good cause, adjourn the hearing to another date for the
recepti on of evidence.

Rul e 178. Petition to exercise powers not granted by Subchapter Il of
Chapter 39 of Title 12 of the Del aware Code or by the Court.

(a) Petition needed. -- If the guardian desires authority to exercise
powers not granted by Subchapter Il of Chapter 39 of Title 12 of the Del aware
Code or by the Court (such as the power to expend principal of the disabled
person's estate for reasons other than the support, care, protection, welfare,
clothing and rehabilitation of the disabled person, the power to sell rea
property belonging to the disabl ed person, the power to borrow noney for the
benefit of the disabled person or the power to prepay burial expenses), the
guardi an shall make application therefor to the Court by a petition.

(b) Proposed order annexed. -- A formof order shall be filed with the
petition.

(c) Contents of petition. -- The petition shall be verified and shall set
forth:

(1) The nane of the guardian, the date of the guardian's appointnment,
the amount of any bond and the nane of the guardian's surety, if any;
(2) If the petition concerns the disabled person's property,
(i) Alist of the guardianship assets in summary form estinmated
annual receipts of inconme, estimted annual receipts frombenefits, and
esti mated annual administration expenses, including income taxes;
(ii) Alist of all clains of the disabled person's creditors, an
estimate of the ampunt to be paid annually for the disabled person's care and



mai nt enance and a statenment of the persons or institutions to which such
anounts are to be paid;

(iii) Whether the disabled person has a will, and if so, the name
of its custodian and whether the granting of the requested authority will, to
petitioner's know edge, result in the sale or pledge of property which is the
subj ect of a specific devise or bequest in the disabled person's will. The

prospective devisee or | egatee need not be identified in the petition
(3) A prayer for leave to take the requested actions.
Rul e 179. Property subject of specific devise or bequest.

Wher e guardi anship property which is the subject of a specific devise or
bequest is sold or pledged, the devise or bequest shall not be adeened, but
the proceeds of such sale or loan shall be pro rata substituted for the
property sold or pledged and shall be separately accounted for
Rul e 180. Receiver for property of a mnor

Any person entitled to petition for a guardi anship of the property of a
m nor shall be entitled to petition for appointnment of a receiver of real or
personal property of a minor. The petition shall conformto the provisions of
Rul e 175. The petition shall nominate a person or banking institution of the
State of Delaware to serve as receiver and shall allege with particularity the
reasons a receiver rather than a guardi an shoul d be appoi nted.

Rul e 180-A. Involuntary sterilization proceedings.

A petition brought pursuant to 16 Del. C. Ch. 57 shall be treated as one
for the appointnent of a guardian of the person. The petition, service thereof
and proceedi ngs thereon shall conformto the provisions of Chapter 57.

Rul e 180-B. Powers and duties of guardian.

Al'l references to guardians in these Rules shall be applicable to guardi ans
for disabl ed persons appoi nted under Chapter 39 of Title 12 after July 8, 1993
and to trustees and guardi ans appoi nted under forner statutes 12 Del. C.
Chapter 37 and Chapter 39.

Al'l guardi ans of the person and/or property of any disabled person shal
file a status report with the Register in Chancery each year on the
anni versary of the guardian's appointnment. This report shall informthe Court
of the current mailing address of both the disabl ed person and the guardi an
and shall provide to the Court a current nedical statenent fromthe attending
physi ci an setting forth the current nedical status of the ward and addressing
the need for a continued guardi anship
Rul e 180-C. Term nation of guardi anship upon recovery of disabled
person.

(a) Petition to term nate guardi anship. -- Any person for whom a guardi an
has been appointed by the Court may at any tine file a petition alleging a
sufficient recovery of health to enable himor her to care properly for his or
her person, or to enable himor her to manage properly and care for his or her
property, or both as the case may be, and asking for a termination of the
guardi anshi p of the person, or term nation of the guardi anship of the
property, or both as the case may be. The Court may make an order for the
ascertainment of the truth of the allegation, whether by an examination in
open Court, or otherw se, as the Court shall direct. If a hearing is to be
hel d, notice thereof, in such formand manner as the Court shall direct, shal
be given to such of the guardian, spouse, and next of kin of the petitioner as
the Court shall direct. Such a petition may also be filed by other parties in
i nterest.

(b) Discharge of guardian upon recovery of the disabled person. -- If the
Court finds that the fornerly disabled person has been restored to such a
condition of health that he or she is capable of caring for his or her person,
or properly managi ng and caring for his or her property, or both as the case
may be, the Court will nake an order term nating the guardianship, restoring
to the formerly disabled person the care of his or her person or restoring to



hi m or her the property and estate in the custody, possession and control of
t he guardi an, or both, providing for the paynment of costs and expenses

i ncurred during the guardi anship, and requiring a full accounting fromthe
former guardian of the fornerly disabled person's property.

(c) Restoration of property of mnor upon attaining mpjority. -- If the
only allegation of disability in the petition for appointnent of a guardian
was that the person was a mnor, the guardi anship shall term nate
automatically in accordance with 12 Del. C. { 3909 when the fornmerly disabl ed
person attains the age of 18 years, but such automatic termination of the
guardi anship of the property shall not relieve the guardian of the duty to
account to the Court.

XVIT1. M SCELLANEQUS PROVI SI ONS
Rule 181. Hearing on application for tenporary relief in separate
mai nt enance cases.
I n separate mai ntenance cases applications for interimor tenporary relief

will be heard by the Court on affidavits or verified pleadings, or both.
Affidavits nmust be served and filed not |ater than 3 days prior to the date
fixed by the Court Admi nistrator for hearing. Oral testinony will not be

received in the absence of a special order entered by the Court prior to the
dat e of hearing.
Rul e 182. Sale of land to pay debts; debts of a decedent.

(a) Complaint to sell land to pay debts. -- A conplaint by an executor or
adm nistrator for |leave to sell real property of a decedent to pay the
decedent's debts shall, in addition to other allegations, state the nane and

address of each person interested as an heir, devisee, tenant in possession
and creditor of the decedent who holds a lien of record agai nst said property.
The conpl aint shall state whether any such person is a minor and, if so, the
nanme and address of any guardi an appoi nted for such minor

I f any person or guardian entitled by statute, rule or order to notice of
an executor's or administrator's intention to file such a conplaint resides
out of Delaware, the executor or adm nistrator shall give witten notice of
such intention to such person or guardian, at such person's or guardian's
| ast - known address, by registered or certified mail with return receipt
requested. In such event the executor or admi nistrator shall file with the
conplaint an affidavit reciting the efforts nade to give notice under this
rule and the results thereof. Wen the conplaint is presented, the Court may
make such further order as to notice as the circunstances require.

(b) Summons upon conpl aint for order of debt preference. -- Wen a
conplaint is filed by an executor or adm nistrator for determ nation by the
Court of the order of paynment of creditors of a decedent, a sunmons shal
issue directed to and requiring all parties in interest to appear and answer
the conpl ai nt.

Rule 183. Partition.

(a) Conmplaint. --

(1) General requisites. -- A conplaint for a partition shall state, in
addition to other pertinent allegations, (a) howtitle to the property was
first acquired by the tenants in conmon, joint tenants or parceners, including
changes resulting from descent, division or alienation and, if derived by wll
or deed, an extract from such docunent; (b) the nanme and address of each party
entitled to partition and designating, if known, any nonresidents of the
State, infants or nentally ill persons; (c) the share of each respective
party; (d) a description of the prem ses, buildings and i nprovenents thereon
and (e) a prayer for summopns and decree of partition.

(2) Intestate real estate. -- A conplaint for partition of intestate
real estate shall include all real estate of which the intestate dies seized
and which at the time of the filing is the property of the heirs at |aw or
their assigns.



(b) Service upon parties. -- Service shall be nade as stated in Rules 4 and
5 except as otherw se provided by statute.
(c) Trustee's sale in partition. --

(1) Return date of order of sale. -- An order for the sale of property
in partition shall fix the time for the return thereof, which shall not be
| ess than 3 weeks after the date of the order.

(2) Notice of sale. -- Wenever by statute or rule notice of the sale
of real property is required to be given to creditors, the person naking the
sale, in addition to other required notice, shall send at |east 10 days before
the date of sale by registered or certified mail to each creditor who holds a
lien against the |lands a copy of the advertisenent of sale. Said advertisenent
shall be mailed postpaid to the post-office address of such creditor

The person meking the sale also shall, at |east 2 weeks before the day
fixed for return of the sale, cause to be published at | east once in 1 or nore
newspapers published in the county where the lands are situate, a notice to
all persons having or clainming a lien or encunbrance agai nst the share or
interest of any of the parties entitled to participate in the proceeds of
sale, to appear in Court at the return day of sale and nmeke proof of said
claim Such notice shall also be appended to each posted adverti senent of
sal e.

(3) Interest on liens. -- Interest on |liens against shares of a party
shall not be cal cul ated beyond the date of the order for distribution.
(4) Trustee's deposit of sale proceeds. -- A trustee naking a sale in

partition shall forthwith deposit in a banking institution in the State of

Del aware to the credit of this Court all noneys received from purchasers of
the property at the tine of sale; and it shall be the duty of such purchasers
to deposit in the sane manner the bal ance of the purchase noneys on or before
the day for making return of said sale and to deliver to the trustee a
certificate of such deposit, provided that if a purchaser is a party in
interest in the property sold, that purchaser shall not be required to make
deposit of such purchaser's share and interest in the distributive bal ance of
the net proceeds of sale, if said share is unencunbered; and the trustee shal
t her eupon state such fact in the trustee's return and the decree for

di stribution shall be nmade accordingly.

(5) Trustee's return of sale. -- A trustee appointed to make a sale in
partition shall file with the trustee's return a certificate of deposit of
purchase noneys in the depository bank; certificates fromthe collectors of
taxes (county and city or town) and a certificate fromthe Clerk of the
District Court of the United States for the District of Delaware, evidencing a
search for liens in their respective offices against the parties entitled to
shares in such real property; and a certificate of the trustee, or the
trustee's attorney, evidencing a search for liens in the offices of the
Recorder of Deeds and Prothonotary against said parties.

(6) Shares subject to dower, curtesy or liens. -- A distribution shal
not be made without special order of the Court to a party whose share of the
proceeds of sale is subject to dower, curtesy or |iens.

(7) Petition for appraisenment of dower, curtesy or other life
i nterest.
therein, be subject to dower, curtesy or other life interest, the conplaint
shall include a prayer that, in the event the property is sold, the Court
apprai se the value of the dower, curtesy or other life interest and direct
payment of such appraised valuation to the person entitled thereto and
distribute the residue anpbng other parties entitled.

(8) To whomdistribution made. -- Checks for the paynent of noney
under an order for distribution of the proceeds fromthe sale of property sold
in partition proceedings shall be payable to the order of the party (or to the
order of the party's attorney in fact constituted by power of attorney



executed and acknow edged in the same manner as deeds for conveying rea
property) and the party's attorney of record.

(9) Creditor's petition. -- A creditor having a |ien against the share
of any party may, after a decree of distribution is entered, petition the
Court for paynment of such lien, stating, under oath, the nature thereof and
the amobunt due. The Court shall direct that notice of such petition be given
to the party entitled to the share and to all of the party's other lien
creditors. The Court shall thereafter determ ne the respective rights of
creditors and the interested party.

(10) Payment of minor's share. -- A share of the proceeds of sale to
which a minor is entitled shall be paid to the guardian of the mnor's
property when the guardian files a certificate showi ng the guardian's
appoi ntment and qualification.

(11) Order of distribution. -- Upon confirmation of a sale in
partition, petitioner's attorney shall file with the Register in Chancery a
proposed final order of distribution. The court shall enter an order fixing a
time for hearing thereon and directing the Register in Chancery to give
written notice by registered nail to all parties. The notice shall state (a)
the caption of the case, (b) the filing and availability for inspection of the
proposed final order, (c) the tine and place of final hearing, and (d) the
right of all interested parties to appear at such hearing and either object or
consent to the entry of such order. Upon consent of all parties to the
proceedi ngs, either with or without hearing as herei nbefore provided or after
heari ng objections thereto, if any, the Court shall enter its order of
di stribution which shall be final and conclusive of the rights of the parties.
Rul e 184. Appeals fromregisters of wills and exceptions to accounts.

(a) Appeal s and exceptions; how filed. -- An appeal from an order, decree
or act of the Register of WIls or exceptions to an account of an executor or
adm ni strator shall be begun by serving a notice of appeal or a notice of
exceptions, as the case may be, in duplicate, in the form hereinafter
specified, in the manner provided in Rule 5(b).

(b) Notice of appeal or exceptions; form -- A notice of appeal or a notice
of exceptions shall specify the party or parties taking the appeal or
exceptions; shall designate the order, decree, act or account, or part
t hereof , sought to be reviewed and shall name the Register of WIlls or
executor or adm nistrator fromwhich the appeal or exceptions are taken. As to
exceptions, the notice shall contain a statement of the nature of the
exceptions with particularity.

(c) Duty of Register in Chancery and Register of WIlls. -- Upon the filing
of a notice of appeal or a notice of exceptions the Register in Chancery shal
forthwith forward the duplicate thereof to the Register of WIlls. Upon receipt
of said duplicate the Register of WIlls shall transmit the record to this
Court as hereinafter provided.

(d) Records. --

(1) Record on appeal or on exceptions. -- Appeals and exceptions shal
be heard on the original papers and exhibits which shall constitute the record
in this Court.

(2) Record: Contents. -- Wthin 10 days after receipt by the Register
of WIlls of the duplicate notice of appeal or notice of exceptions, as the
case may be, the Register of WIlls shall transnmt to the Register in Chancery
all of the original papers including the transcript of testinmony, if any, and
all exhibits except such as nay be omtted by witten stipulation of all the
parties filed with the Register of WIlls; and the Register of WIlIls shal
append the certificate identifying such record with reasonabl e definiteness.
The papers conprising the record shall be laid flat in chronol ogical order and
bound at the top. Wth the record sent to this Court, the Register of WIls
shall include a statenment of the costs of preparing and certifying the record.



(3) Notice of filing record. -- Immediately upon filing of the record
in this Court, the Register in Chancery shall notify counsel or the parties,
if the latter or any of them are not represented by counsel, of the date of
such filing.

(4) Return of record. -- Upon the final disposition of the cause in
this Court, the original papers conprising the record so transnitted shall be
returned to the custody of the Register of WIlls, with the order of this
Court.

(5) Additional papers. -- The Court nay direct that any part of the
record in the custody of the Register of WIlls that has been retained by the
Regi ster of WIls pursuant to stipulation or otherw se, be sent to the
Regi ster in Chancery.

(e) Nonapplicability. -- This rule shall not apply to any proceedi ngs
concerning estates of persons dying on or after Decenber 25, 1974.

Rul e 185. Single-transaction trusteeship or guardi anship; settlenent of
tort clains.

(a) In settlenent of a single-transaction matter the Court may, inits
discretion, direct a trustee or guardi an to nmake such paynents as appear to be
proper and to deposit any balance in a bank or trust conpany to the credit of
such trustee or guardian, wi thdrawals therefromto be made only on further
order of the Court. The trustee or guardian shall file with the Court proof of
conpliance with the order within such period as the Court directs. Unless
ot herwi se ordered, proof of conpliance shall be in |ieu of other accounts.

(b) A petition to authorize settlenent of a tort claimfor an injured m nor
shall be acconpani ed by nmedical reports or other evidence satisfactory to the
Court and, in the absence of such evidence, the Court may require ora
testi mony. Such petitions shall be heard in open court, with the m nor
present, unless otherw se ordered.

Rul e 185.1. Conplaint for involuntary sterilization

In any action filed pursuant to Chapter 57 of Title 16 of the Del aware
Code, the petition shall be acconpanied by an undertaking by the petitioner to
pay the reasonable fee fixed by the Court for an attorney ad |itemas required
by {{ 5709 and 5710 of such chapter.

Rul e 186. Receiver for mnor

A petition for the appointnment of a receiver for a mnor and the
proceedi ngs thereon shall conformto the Rules of this Court to the extent
applicable and to the requirenments of the pertinent statutes.

Xl X. PROBATE PROCEDURES.
Rul e 187. Effective date.

Rul es 187 through 202 apply to all proceedi ngs concerning estates of
persons dying on or after Decenber 25, 1974, and not to any proceedings
concerning estates of persons dying prior to that date.

Rul e 188. Representation and adm ttance.

(a) Representation. -- Only a personal representative (hinself or herself
in the case of an individual personal representative and an officer of the
corporation in the case of a corporate personal representative) or an attorney
then admitted to practice in the Supreme Court of this State who is
representing the personal representative shall appear in proceedi ngs before
the Register of WIIs.

(b) Admittance pro hac vice. -- Attorneys who are not admitted to practice
in the Suprenme Court of this State nmay be adnitted to practice in the Court of
Chancery pro hac vice in the discretion of the Court of Chancery, and such
admi ssion will be at the pleasure of the Court. No attorney may be admitted
pro hac vice in the Court unless such attorney shall have associated with such
attorney an attorney who is adnitted to practice in the Supreme Court of this
State and who nmaintains an office in this State for the regular transaction of
busi ness, upon whom all notices, orders, pleadings, and other papers filed



with the Court or Register of WIlls and attend before the Court, Register of
WIlls, or other officers of the Court.
Rule 189. Filing petition prior to proof of wll.

No petition for Letters Testamentary or Letters of Administration with WII

Annexed shall be filed with the Register of Wlls until the will has been
proved.
Rul e 190. Appearance of personal representative not required.

(a) Application. -- The personal appearance of a personal representative at

the O fice of the Register of WIls shall not be required at the tinme of grant
of Letters of Testamentary or of Adm nistration, granted pursuant to Chapter
15 of Title 12 of the Del aware Code, or at the time of filing an interimor
final account, filed pursuant to Chapter 23 of Title 12 of the Del aware Code,
if upon witten application to the Register of WIlls the following is shown:

(1) The personal representative is represented in the probate
proceedi ngs by an attorney admtted to practice before the Suprene Court of
the State of Delaware, or the personal representative is serving as a co-
fiduciary with a personal representative who will appear or who is represented
in the probate proceedings by an attorney adnitted to practice before the
Suprene Court of the State of Del aware; and

(2) There is good cause shown why the personal representative should

not appear personally because of illness, distance of travel, or unusua
i nconveni ence or expense.
(b) Affidavit. -- If the application provided for in paragraph (a) above is

approved there shall be attached to the petition or account an affidavit of
such personal representative that all statenents contained in the petition for
the grant of letters to such personal representative or that all statenents
and entries contained in the account filed by such personal representative are
true and correct and that such personal representative will performor has
performed such personal representative's duties as such persona

representative with honesty and integrity.

Rule 191. Presentation of clains against an estate to the Register of

WIls.

A person having a claimagainst an estate who wants to file such claimwth
the Register of WIlls pursuant to 12 Del. C. { 2104(1) shall file a witten
Statenent of Claimwith the Register of WIls which shall include the
following informati on and docunentati on:

1. Nane of deceased

2. The nane and address of the clai mant.

3. The amount of the claim

4. Statenent as to the basis of the claim

5. A copy of any witten obligation signed by decedent, if avail able.

6. A statement as to whether the debt is due or not yet due. If the
debt is not yet due, the date when the debt is due shall be stated.

7. A statement as to whether the claimis contingent or unliquidated.
If the claimis contingent or unliquidated, the nature of the uncertainty
shal |l be stated

8. A statement as to whether the claimis secured or unsecured. If the
claimis secured, the security shall be described.

9. A statement that the claimis being filed within the tinme
limtation of 12 Del. C { 2102.
Rul e 192. Conmi ssions and fees.

(a) Commi ssions of personal representatives, and fees of the attorneys who
represent them shall be allowed in a reasonabl e anpunt.

(b) I'n determ ning what constitutes reasonabl e comr ssions and fees,
consideration may be given to the tinme spent, the risk and responsibility
i nvol ved, the novelty and difficulty of the questions presented, the skill and
experience of the personal representative and the attorney, any provisions of



the will regardi ng conpensation, conparable rates for sinilar services in the
locality, the character and value of the estate assets, the character and

val ue of assets which are not part of the probate estate but which nust be
val ued and reported on any federal, state, local, or foreign death tax return,
the tine constraints inposed upon the personal representative and the
attorney, the loss of other business necessitated by acceptance of the

adm nistration, and the benefits obtained for the estate by the

admi ni stration. Conmi ssions and fees shall not be considered unreasonabl e
nmerely because they are based exclusively on hourly rates, exclusively on the
val ue of the probate estate, or exclusively on the value of the assets
includible in the estate for the purpose of any tax.

(c) If atrust permts or requires personal representative comm ssions or
attorney's fees to be paid fromthe trust, such conm ssions and fees may be
paid fromthe trust in accordance with the provisions of this rule.

(d) Subject to the provisions of the foll owi ng sentence, conm ssions of
personal representatives and attorney fees shall be presuned reasonabl e unl ess
a beneficiary files an exception to the account of the personal representative
pursuant to 12 Del. C. { 2302(d) alleging that the conm ssions or fees are
unr easonabl e. The Court shall have the power in all cases to reduce the anpunt
of commi ssions or fees, even if no exception is filed pursuant to paragraph
(e) hereof, if the anpunt of commi ssions or fees is determ ned to be
unreasonably high by the Court for cause appearing sufficient to it.

(e) The notice in witing of the filing of the account required to be
mai |l ed by the Register of WIlls pursuant to 12 Del. C. { 2302(b) shall include
the foll owing statenent:

=ril "Personal representatives of estates and attorneys who represent
themare entitled to reasonabl e commi ssions and fees. In deternining what
constitutes reasonabl e conm ssions and fees, consideration nmay be given to
time spent, the risk and responsibility involved, the novelty and difficulty
of the questions presented, the skill and experience of the persona
representative and the attorney, any provisions of the will regarding
conpensation, conparable rates for simlar services in the locality, the
character and value of the estate assets, the character and val ue of assets
which are not part of the probate estate but which nust be valued and reported
on any federal, state, local, or foreign death tax return, the tine
constraints inposed upon the personal representative and the attorney, the
| oss of other business necessitated by acceptance of the adm nistration, and
the benefits obtained for the estate by the adm nistration. Conm ssions and
fees shall not be considered unreasonable nerely because they are based
exclusively on hourly rates, exclusively on the value of the probate estate,
or exclusively on the value of the assets includible in the estate for the
pur pose of any tax.

=ril Unless you file an exception to the account alleging that the
commi ssi ons of the personal representative(s) or the fees of the attorney(s)
for the personal representative(s) as set forth in the account are
unr easonabl e, you shall be deened to consider such comr ssions and fees
reasonabl e. ™

(f) This rule will apply to the adm nistration of estates of decedents
dying on or after its effective date: Septenber 1, 1996.

Rul e 193. Prohibited conpensation

No person enployed in the Office of a Register of WIlls shall receive any
fee or other conpensation for any individual or personal service rendered in
connection with the adm nistration of an estate.

Rul e 194. Account filed with Register of WIls; notice to beneficiaries;
wai ver and consent; duties of Register with respect to account.

(a) Requirenent of notice of filing of account. -- Upon the filing of an
account by a personal representative with the statenent of the names and



mai | i ng addresses of each beneficiary entitled to share in the distribution of
the estate as provided by 12 Del. C. { 2302, and after adjustnment and
settlenent of such account by the Register of WIlls, the Register of WIlIs
shall forthwith mail to such persons a notice in witing of the filing of the
account and that the sanme shall be open for inspection and exception for 3
nmonths fromthe date of mailing of the notice. See Article IV, { 32 of the
Constitution of 1897. The notice shall be given in the nane of the persona
representative and the form of notice shall be supplied with stanped addressed
envel opes unseal ed by the personal representative, in general conformty with
a formadopted by the Court of Chancery, at the tinme of the filing of the
account. The Court mmy meke an order for publication of the notice of filing
of such account in cases where the nanes and addresses of beneficiaries
entitled to share in the distribution of the estate are not known or cannot be
ascertained. Any beneficiary entitled to share in the distribution of the
estate who has not been naned in the statenent required by 12 Del. C. { 2302
may except to the account notw thstandi ng any approval thereof by the Court.

(b) Beneficiary waiver of notice of filing and consent to Court approval of
account. -- The notice required by (a) of this rule need not be mailed to any
person entitled to receive notice under (a) who has waived in witing such
notice, and consented in witing that the account may be approved by the Court
wi t hout further notice to such person. A copy of such witten waiver and
consent shall be filed with the Register of WIls and associated with the
account .

(c) Duties of Register of WIlls with respect to account. -- Upon the filing
of an account by the personal representative the Register of WIlls shall:

(1) Certify thereon that the Register of Wlls did mail the notice
required by (a) of this rule and the date of such mailing or that such waivers
and consents as required by (b) of this rule have been fil ed.

(2) Exam ne the account, conpare it with the cancelled checks and
recei pts evidencing estate disbursements, verify the calculations and certify
thereon that the Register of WIls finds the account to be correctly adjusted
and settl ed.

(d) Duty of Register of WIIls when an account is not tinely filed. -- In
every case where an account by an Executor or an Administrator is required to
be rendered by | aw and no account is tinely filed, the Register of WIls may
issue a rule to show cause why an account was not filed, said rule to be
returnable at the next regul ar convenient Friday session of the Court.

Rul e 195. When account to be presented to Court for approval.

No account shall be presented to the Court for approval until after the
expiration of 3 nonths fromthe date of the mailing of the notice of such
account, unless all of the beneficiaries, guardians, trustees or parents of
legally incapacitated beneficiaries interested in the account shall have
consented thereto in witing. In any event, no final account shall be
presented to the Court for approval until a tax clearance form has been filed
with the Register of WIlls by the Division of Revenue. See 12 Del. C. { 2304.
Rul e 196. Effect of Court approval of account.

The approval by the Court of an account shall not operate to relieve the
personal representative fromany liability for any loss of, or injury to, the
probate estate which shall occur through the act, neglect or default of such
personal representative, or which shall have resulted fromany fraud,
deception or conceal nent by the personal representative.

Rul e 197. Exceptions to an inventory or accounting.

(a) Time and formof filing. -- Exceptions to an inventory nay be filed
with the Register of Wlls at any tinme after the filing of the inventory but
not later than 3 nonths after the mailing of the notice of the filing of the
final account. Exceptions to an account shall be filed with the Register of



WIlls within 3 nonths of the mailing of the notice of the filing of the
account. The exceptions shall be in witing and shall contain the follow ng:
1. Nane of beneficiary excepting.
2. The nature of the beneficiary's interest in the estate.
3. Alist of the specific exceptions and the grounds for each

exception.

(b) Notice. -- Upon the filing of such exceptions, the Register of WIlls
shall forthwith nail to the personal representative notice thereof in witing
and exceptions will be heard by the Court after the expiration of 15 days from

the tine such notice is sent.
Rul e 198. Procedure on hearing of exceptions.

At the hearing of exceptions the personal representative shall be first
heard upon the exceptions taken; then the exceptant shall be heard; and the
personal representative shall be heard in rebuttal. If by the exceptions it is
sought to surcharge the personal representative, the exceptant shall be first
heard; then the personal representative shall be heard and then the exceptant
shall be heard in rebuttal
Rul e 199. Inventory and account may be referred to master: Procedure.

An inventory and account rendered by a personal representative may be
referred by the Court to a master, whose duty it shall be within the time set
forth in the order of appointnent, to exanmine the matter and report thereon in
witing to the Court.

Rul e 200. Procedure by court on master's report.

Upon receiving a master's report the Court may take such further
proceedi ngs to adjudicate the matter as seem appropriate, but in no case shal
any matter referred to in the master's report be determ ned adversely to the
personal representative until an opportunity to be heard on the sanme has been
given to the personal representative and all interested parties.

Rul e 201. Personal representative may be exani ned.

Every personal representative may be exam ned on oath before the Court or
before a master to whomthe exceptions have been referred upon any matters
relative to the exceptions.

Rul e 202. Testinony on hearing of exceptions.

At a hearing on exceptions testinony shall be taken as in other causes and
shall be heard by the Court or by a nmster
Rul e 203. Sureties.

(a) Surety conpanies. -- Each surety conpany shall, in the nonth of January
in each year, file with the Register of WIls, in each county in which such
surety company is engaged in business, a power of attorney authorizing the
execution of bonds by the attorney-in-fact designated in the power of
attorney, before the Court shall accept or approve such conpany as surety.
Not hi ng herein contained shall prohibit the execution by a surety conpany of
any bond within the State by its proper officers as required by | aw

(b) Attorneys and other officers. -- No attorney, or other officer of this
Court, shall be taken as surety in any case or probate proceedi ng pending in
this Court.

Rul e 204. Court costs.

The Register of WIls shall make charges as provided by 12 Del. C { 2510.
Charges for matters not covered by statute shall be fixed by court order
Rul e 205. Probate procedure not specified.

In any instance where the probate procedure is not specifically prescribed
by statute or a probate procedure rule, the procedure shall conformto the
general practice in the Court of Chancery under the other Rules of the Court
of Chancery insofar as practical. In the absence of any applicable statute or
rule, the Court may proceed in any |awful manner
Rul e 206. Petition for adjudication of presuned death.



Petitions for the adjudication of presumed death pursuant to 12 Del. C {
1702 shall be filed with the Register in Chancery.
Rul e 207. Petitions regarding estates.

Petitions for an el ective share pursuant to 12 Del. C. Ch. 9, petitions for
a decree of distribution pursuant to 12 Del. C { 2332, petitions to sell rea
property to pay debts, petitions for instructions, petitions to deternine the
order of preference of creditors pursuant to 12 Del. C. { 2105, petitions to
conpel return of assets to an estate, petitions for adm ssion of a copy of a
decedent's will to probate, and other simlar petitions concerning the estates
of decedents that require judicial action by the Court of Chancery shall be
filed with the Register in Chancery.

FORMS.

Form 1. Suppl enmental information pursuant to Rule 3(a) of the Rul es of
the Court of Chancery.

The information contained herein is for the use by the Court for
statistical and adnministrative purposes only. Nothing stated herein shall be
deened an adm ssion by or binding upon any party.
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